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PART I - THE SCHEDULE

SECTION B - SUPPLIES OR SERVICES AND PRICES/COSTS

[For this Solicitation, there are NO clauses in this Section]

Page B-1 of 1



PR-HQ-02-11776

SECTION C - DESCRIPTION/SPECIFICATIONS/WORK STATEMENT

c.1 NOTICE REGARDING PROHIBITED CONTRACTOR ACTIVITIES ON ENVIRONMENTAL
PROTECTION AGENCY (EPA) CONTRACTS (EP 52.000-000) (NOV 1994)

The Contractor shall not perform any of the following activities on behalf
of EPA in connection with this contract:

1. The actual preparation of Congressional testimony.
2. The interviewing or hiring of individuals for employment at EPA.

3. Developing and/or writing of Position Descriptions and Performance
Standards.

4. The actual determination of Agency policy.

5. Participating as a voting member on a Performance Evaluation Board;
participating in and/or attending Award Fee meetings.

6. Preparing Award Fee Letters, even under typing services contracts.
7. The actual preparation of Award Fee Plans.

8. The preparation of documents on EPA Letterhead other than routine
administrative correspondence.

9. Reviewing vouchers and invoices for the purposes of determining whether
costs, hours, and work performed are reasonable.

10. The preparation of Statements of Work, Work Assignments, Technical
Direction Documents, Delivery Orders, or any other work issuance document
under a contract that the contractor is performing or may perform. Such a
work issuance document, prepared by an EPA prime contractor under an EPA prime
contract for its subcontractor, is exempt from this prohibition.

11. The actual preparation of responses to audit reports from the Inspector
General, General Accounting Office, or other auditing entities.

12. Preparing responses to Congressional correspondence.

13. The actual preparation of responses to Freedom of Information Act
requests, other than routine, non-judgmental correspondence.

14. Any contract which authorizes a contractor to represent itself as EPA to
outside parties.

15. Conducting administrative hearings.
16. Reviewing findings concerning the eligibility of EPA employees for

security clearances.
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17. The actual preparation of an office"s official budget request.
c.2 STATEMENT OF WORK/SPECIFICATIONS (EP 52.210-100) (APR 1984)

The Contractor shall furnish the necessary personnel, material, equipment,
services and facilities (except as otherwise specified), to perform the
Statement of Work/Specifications included below:

PERFORMANCE WORK STATEMENT

OncoLogic: An Expert System for Prediction of Carcinogenic Potential of Chemicals for OPPT

BACKGROUND

The purpose of this requirement is the purchase of the OncoLogic software, the
assignment of any and all trademark rights worldwide in the marks used in connection with the
OncoLogic software (identified below) to the U.S. Environmental Protection Agency (EPA), and
the assignment of any or all copyrights worldwide in the software to the EPA. OncolLogic is a
stand-alone knowledge rule-based expert system for prediction of carcinogenic potential of
chemicals. It was developed jointly by LogiChem, Inc., (LogiChem) and EPA under a co-
operative agreement with EPA providing 95% of the funding and the scientific knowledge base
for prediction of carcinogenic potential of chemicals. LogiChem developed the decision logics
based on knowledge provided by EPA, chemical drawing and graphics packages, and all
necessary programming and software engineering.

The current version (version 5.1) of the OncolLogic software contains programming to
restrict use of the software to users with a LogiChem-provided hard lock key attached to the
printer port of their computers. Since the ultimate goal of EPA is to freely distribute this highly
useful OncoLogic software to qualified users throughout the world to help them predict
carcinogenic potential of chemicals, it is required that LogiChem delete the programming codes
associated with the requirement of the use of the hard lock key. In addition, the software should
be modified so that the notation of LogiChem copyright should disappear from all future
printouts from the OncoLogic software.

TASKS

This requirement will purchase all copyright and trademark rights worldwide, and the
actual physical software, including the executable file and the source code, for the OncoLogic
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software and the modules contained therein, namely the polymer module, the metal module, the
fiber module, the organic chemicals module and the functional arm module.  All final design
documents, decision logic diagrams, users’ manuals derived from the development of the
OncoLogic software should be included as hard copies, and when possible, as electronic copies.

The contractor shall delete the programming codes associated with the use of hard lock
key from the current version of the OncoLogic software, delete notations of LogiChem copyright
from all future printouts from the OncoLogic software, and ensure that all the modules in the
resulting version function as well as the current version.

DELIVERABLES AND SCHEDULE

The requirements of this contract shall be completed in two (2) phases.

PHASE I - The contractor shall delete all programming codes associated with the use of hard
lock key from the current version of the OncolLogic software, and shall delete the notations of
LogiChem copyright from all future printouts from the OncoLogic software.

Deliverable- At least one test copy of the “unrestricted version” shall be delivered to the Agency
no later than 4 weeks after contract award. This test copy should have no restriction for being
copied so that more than one Agency staff member may perform the testing. If the contractor
elects to place copying restriction on the test copy, then at least five test copies shall be delivered
to the Agency.

Acceptable Quality level- All modules in the resulting version (the “unrestricted version”) shall
function as well as the current version and shall run at least in Window 98.

Method of Surveillance- 100% EPA testing of deliverable

Incentive/Disincentive- Contractor shall correct any and all phase | activity-related bugs or
deficiencies found by the Government at no additional charge.

PHASE II- The contractor shall deliver the “unrestricted version” of the OncoLogic software
and source code within 7 days of Project Officer approval of the deliverable under Phase I.
Additionally, Phase Il will include the assignment of any and all copyright and trademark rights
throughout the world. The contractor shall deliver an executed assignment of the aforementioned
copyright and trademark rights as annotated in the attached “Transfer Agreement”, of the
contract. In addition, all final design documents, decision logic diagrams, users’ manuals derived
from the development of the OncoLogic software shall be delivered as hard copies, and when
possible, as electronic copies.
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Deliverable- Executed “Transfer Agreement”, final design documents, decision logic diagrams,
users’ manuals, “unrestricted version” of the software and source code for the OncolLogic
software shall be delivered within 7 days of Project Officer approval of deliverable under Phase
l.

Acceptable Quality Level- Documents must be determined to be acceptable by the EPA Office of
General Counsel representative. In addition, the materials must be accepted as sufficient by the
US Copyright Office for the purposes of establishing copyright ownership. Nothing in this
paragraph shall supercede the terms of the “Transfer Agreement”.

Method of Surveillance- 100% inspection.

Incentive/Disincentive- Contractor shall execute any and all instruments deemed necessary by
EPA to transfer all rights, title or interest to EPA at no additional charge to the Government.

Cc.3 COMPLIANCE WITH EPA POLICIES FOR INFORMATION RESOURCES MANAGEMENT (EPAAR
1552.211-79) (OCT 2000)

(a) Definition. Information Resources Management (IRM) is defined as any
planning, budgeting, organizing, directing, training, promoting, controlling,
and managing activities associated with the burden, collection, creation, use
and dissemination of information. IRM includes both information itself, and
the management of information and related resources such as personnel,
equipment, funds, and technology. Examples of these services include but are
not limited to the following:

(1) The acquisition, creation, or modification of a computer program or
automated data base for delivery to EPA or use by EPA or contractors operating
EPA programs.

(2) The analysis of requirements for, study of the feasibility of,
evaluation of alternatives for, or design and development of a computer
program or automated data base for use by EPA or contractors operating EPA
programs.

(3) Services that provide EPA personnel access to or use of computer or
word processing equipment, software, or related services.

(4) Services that provide EPA personnel access to or use of: Data
communications; electronic messaging services or capabilities; electronic
bulletin boards, or other forms of electronic information dissemination;
electronic record-keeping; or any other automated information services.

(b) General. The Contractor shall perform any IRM related work under this
contract in accordance with the IRM policies, standards and procedures set
forth in this clause and noted below. Upon receipt of a work request (i.e.
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delivery order or work assignment), the Contractor shall check this listing of
directives (see paragraph (d) for electronic access). The applicable
directives for performance of the work request are those in effect on the date
of issuance of the work request.

(1) IRM Policies, Standards and Procedures. The 2100 Series (2100-2199)
of the Agency®"s Directive System contains the majority of the Agency"s IRM
policies, standards and procedures.

(2) Groundwater Program IRM Requirement. A contractor performing any
work related to collecting Groundwater data; or developing or enhancing data
bases containing Groundwater quality data shall comply with EPA Order 7500.1A
- Minimum Set of Data Elements for Groundwater.

(3) EPA Computing and Telecommunications Services. The Enterprise
Technology Services Division (ETSD) Operational Directives Manual contains
procedural information about the operation of the Agency®s computing and
telecommunications services. Contractors performing work for the Agency®s
National Computer Center or those who are developing systems which will be
operating on the Agency®s national platforms must comply with procedures
established in the Manual. (This document may be found at:
http://basin.rtpnc.epa.gov:9876/etsd/directives.nsf.)

(c) Printed Documents. Documents listed in (b)(1) and (b)(2) may be
obtained from:

U.S. Environmental Protection Agency

Office of Administration

Facilities Management and Services Division
Distribution Section

Mail Code: 3204

Ariel Rios Building

1200 Pennsylvania Avenue, N.W.

Washington, D.C. 20460

Phone: (202) 260-5797

(d) Electronic Access. Electronic access. A complete listing, including
full text, of documents included in the 2100 Series of the Agency"s Directive
System is maintained on the EPA Public Access Server on the Internet at
http://epa.gov/docs/irmpoli8/.

c.4 ACQUISITION AND USE OF ENVIRONMENTALLY PREFERABLE PRODUCTS AND SERVICES
(EP-S 97-1) (MAY 1999)

(a) Executive Order 13101 of September 14, 1998, entitled “Greening the
Government through Waste Prevention, Recycling, and Federal Acquisition” and
Section 6002 of the Resource Conservation and Recovery Act (RCRA) of 1976, as
amended (42 U.S.C. 6962, Pub L. 94-580, 90 Stat. 2822) require Federal
agencies to procure designated items with the highest recovered materials
content practicable.

(b) In the performance of this contract, the Contractor shall comply with
the requirements of the following issuances:

(1) Title 40 of the Code of Federal Regulations, Part 247, Comprehensive
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Guideline for Procurement of Products Containing Recovered Materials (CPG),
which designates items that are or can be made with recovered materials, and
its companion pieces, the Recovered Materials Advisory Notices (RMANs). The
CPG and RMANs provide recommended procurement practices, including recommended
recovered material content levels, for purchasing products designated in the
CPG. The Contractor shall comply with these recommendations, and such other
CPG revisions and RMANs as the Environmental Protection Agency (EPA) may issue
with respect to the procurement of products that contain recovered materials.
(Copies of the CPG or RMANs, as well as information on manufacturers and
vendors of designated items may be obtained by calling EPA’s RCRA Hotline at
(800) 424-9346, or, in the Washington, D.C., metropolitan area, at (703) 412-
9810.)

(2) In complying with the requirements of paragraph (b), the Contractor
shall coordinate its concerns and program guidance with EPA’s Recycling
Coordinator.

(c) The Contractor shall prepare and submit reports on the purchase of
products containing recovered materials from time to time in accordance with
written direction (e.g., in specified format) from the EPA Recycling
Coordinator through the Contracting Officer. Reports shall be submitted to
the EPA Recycling Coordinator, with a copy to the Contracting Officer, Mail
Code 3204, Washington, D.C. 20460.
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SECTION D - PACKAGING AND MARKING

[For this Solicitation, there are NO clauses in this Section]
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SECTION E - INSPECTION AND ACCEPTANCE

E.1 NOTICE Listing Contract Clauses Incorporated by Reference

NOTICE:

The following solicitation provisions and/or contract clauses pertinent to
this section are hereby incorporated by reference:

FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1)

NUMBER DATE TITLE

52.246-2 AUG 1996 INSPECTION OF SUPPLIES--FIXED-PRICE
52.246-4 AUG 1996 INSPECTION OF SERVICES--FIXED-PRICE
52.246-16 APR 1984 RESPONSIBILITY FOR SUPPLIES

E.2 INSPECTION AND ACCEPTANCE (EP 52.246-100) (APR 1984)

(a) The Contracting Officer or the duly authorized representative will
perform inspection and acceptance of materials and services to be provided.

(b) For the purposes of this clause, TBD at time of award is the authorized
representative of the Contracting Officer.

(c) Inspection and acceptance will be performed at:

TBD at time of award
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SECTION F - DELIVERIES OR PERFORMANCE

F.1 NOTICE Listing Contract Clauses Incorporated by Reference

NOTICE:

The following solicitation provisions and/or contract clauses pertinent to
this section are hereby incorporated by reference:

FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1)

NUMBER DATE TITLE
52.242-15 AUG 1989 STOP WORK ORDER
52.247-34 NOV 1991 F.O.B. DESTINATION

F.2 TIME OF DELIVERY (FAR 52.211-8) (JUN 1997) ALTERNATE I (APR 1984)

(a) The Government requires delivery to be made according to the following
schedule:

Weeks
after
Contract
Item Title Qty Award
0001 Phase I- Test Copy of the Oncologic 14
"unrestricted version"
0002 Phase ll1-Execution of Transfer 18

Agreement and delivery of Oncologic
software and source code

The Government will evaluate equally, as regards time of delivery, offers
that propose delivery of each quantity within the applicable delivery period
specified above. Offers that propose delivery that will not clearly fall
within the applicable required delivery period specified above, will be
considered non-responsive and rejected. The Government reserves the right to
award under either the required delivery schedule or the proposed delivery
schedule, when an offeror offers an earlier delivery schedule than required
above. If the offeror proposes no other delivery schedule, the required
delivery schedule above will apply.

OFFEROR®"S PROPOSED DELIVERY SCHEDULE
WITHIN DAYS

ITEM NO. QUANTITY AFTER DATE OF
CONTRACT
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(b) The delivery dates or specific periods above are based on the assumption
that the Government will make award by 11/15/02. Each delivery date in the
delivery schedule above will be extended by the number of calendar days after
the above date that the contract is in fact awarded. Attention is directed to
the Contract Award provision of the solicitation that provides that a written
award or acceptance of offer mailed or otherwise furnished to the successful
offeror results in a binding contract. Therefore, the offeror should compute
the time available for performance beginning with the actual date of award,
rather than the date the written notice of award is received from the
Contracting Officer through the ordinary mails.

F.3 PERIOD OF PERFORMANCE (EP 52.212-140) (APR 1984)

The period of performance of this contract shall be from date of award
through date of award + 6 months inclusive of all required reports.

F.4 DELIVERY SCHEDULE (EP 52.212-160) (APR 1984)

The following items shall be delivered under this contract:

Weeks
after
Contract
Item Title Qty Award
0001 Phase 1- Test Copy of the Oncologic 14
"unrestricted version"
0002 Phase ll-Execution of Transfer 18

Agreement and delivery of Oncologic
software and source code
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SECTION G - CONTRACT ADMINISTRATION DATA

G.1 CONTRACT ADMINISTRATION REPRESENTATIVES (EP 52.242-100) (AUG 1984)

Project Officer(s) for this contract:

Project Officer:

TO BE IDENTIFIED AT TIME OF CONTRACT AWARD
Contract Specialist(s) responsible for administering this contract:

Administrative Contracting Officer:

TO BE IDENTIFIED AT TIME OF CONTRACT AWARD
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

H.1 PRINTING (EPAAR 1552.208-70) (OCT 2000)

(a) Definitions.

“Printing” is the process of composition, plate making, presswork, binding
and microform; or the end items produced by such processes and equipment.
Printing services include newsletter production and periodicals which are
prohibited under EPA contracts.

“Composition” applies to the setting of type by hot-metal casting, photo
typesetting, or electronic character generating devices for the purpose of
producing camera copy, hegatives, a plate or image to be used in the
production of printing or microform.

“Camera copy” (or “camera-ready copy”) is a final document
suitable for printing/duplication.

“Desktop Publishing” is a method of composition using computers with the
final output or generation of camera copy done by a color inkjet or color
laser printer. This is not considered “printing.” However, if the output from
desktop publishing is being sent to a typesetting device (i.e., Linotronic)
with camera copy being produced in either paper or negative format, these
services are considered “printing”.

“Microform” is any product produced in a miniaturized image format, for
mass or general distribution and as a substitute for conventionally printed
material. Microform services are classified as printing services and includes
microfiche and microfilm. The contractor may make up to two sets of microform
files for archival purposes at the end of the contract period of performance.

“Duplication” means the making of copies on photocopy machines employing
electrostatic, thermal, or other processes without using an intermediary such
as a negative or plate.

“Requirement” means an individual photocopying task. (There may be
multiple requirements under a Work Assignment or Delivery Order. Each
requirement would be subject to the photocopying limitation of 5,000 copies of
one page or 25,000 copies of multiple pages in the aggregate per requirement).

(b) Prohibition.

The contractor shall not engage in, nor subcontract for, any printing in
connection with the performance of work under this contract. Duplication of
more than 5,000 copies of one page or more than 25,000 copies of multiple
pages in the aggregate per requirement constitutes printing. The intent of the
limitation is not to allow the duplication of final documents for use by the
Agency. In compliance with EPA Order 2200.4a, EPA Publication Review
Procedure, the Office of Communications, Education, and Media Relations is
responsible for the review of materials generated under a contract published
or issued by the Agency under a contract intended for release to the public.

(c) Affirmative Requirements.
(1) Unless otherwise directed by the contracting officer, the contractor
shall use double-sided copying to produce any progress report, draft report or
final report.

(2) Unless otherwise directed by the contracting officer, the contractor
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shall use recycled paper for reports delivered to the Agency which meet the
minimum content standards for paper and paper products as set forth in EPA"s
Web site for the Comprehensive Procurement Guidelines at:
http://www_epa.gov/cpg/.

(d) Permitted Contractor Activities.
(1) The prohibitions contained in paragraph (b) do not preclude writing,
editing, or preparing manuscript copy, or preparing related illustrative
material to a final document (camera-ready copy) using desktop publishing.

(2) The contractor may perform a requirement involving the duplication
of less than 5,000 copies of only one page, or less than 25,000 copies of
multiple pages in the aggregate, using one color (black), so long as such
pages do not exceed the maximum image size of 10\3/4\ by 14\1/4\ inches, or 11
by 17 paper stock. Duplication services below these thresholds are not
considered printing. If performance of the contract will require duplication
in excess of these limits, contractors must immediately notify the contracting
officer in writing. EPA may then seek a waiver from the Joint Committee on
Printing, U. S. Congress. The intent of the limitation is to allow
“Tincidental”™ " duplication (drafts, proofs) under a contract. The intent of
the limitation is not to allow the duplication of copies of final documents
for use by the Agency or as distributed as instructed by the Agency.

(3) The contractor may perform a requirement involving the multi-color
duplication of no more than 100 pages in the aggregate using color copier
technology, so long as such pages do not exceed the maximum image size of
10\3/4\ by 14\1/4\ inches, or 11 by 17 paper stock. Duplication services below
these thresholds are not considered printing. If performance of the contract
will require duplication in excess of these limits, contractors must
immediately notify the contracting officer in writing. EPA may then seek a
waiver from the Joint Committee on Printing, U. S. Congress.

(4) The contractor may perform the duplication of no more than a total
of 100 diskettes or CD-ROM"s. Duplication services below these thresholds are
not considered printing. If performance of the contract will require
duplication in excess of these limits, contractors must immediately notify the
contracting officer in writing. EPA may then seek a waiver from the Joint
Committee on Printing, U. S. Congress.

(e) Violations.

The contractor may not engage in, nor subcontract for, any printing in
connection with the performance of work under the contract. The cost of any
printing services in violation of this clause will be disallowed, or not
accepted by the Government.

(f) Flowdown Provision.

The contractor shall include in each subcontract which may involve a
requirement for any printing/duplicating/copying a provision substantially the
same as this clause.

H.2 ORGANIZATIONAL CONFLICTS OF INTEREST (EPAAR 1552.209-71) (MAY 1994)
ALTERNATE I (MAY 1994)

(a) The Contractor warrants that, to the best of the Contractor®s knowledge
and belief, there are no relevant facts or circumstances which could give rise
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to an organizational conflict of interest, as defined in FAR Subpart 9.5, or
that the Contractor has disclosed all such relevant information.

(b) Prior to commencement of any work, the Contractor agrees to notify the
Contracting Officer immediately that, to the best of its knowledge and belief,
no actual or potential conflict of interest exists or to identify to the
Contracting Officer any actual or potential conflict of interest the firm may
have. 1In emergency situations, however, work may begin but notification shall
be made within five (5) working days.

(c) The Contractor agrees that if an actual or potential organizational
conflict of interest is identified during performance, the Contractor will
immediately make a full disclosure in writing to the Contracting Officer.

This disclosure shall include a description of actions which the Contractor
has taken or proposes to take, after consultation with the Contracting
Officer, to avoid, mitigate, or neutralize the actual or potential conflict of
interest. The Contractor shall continue performance until notified by the
Contracting Officer of any contrary action to be taken.

(d) Remedies - The EPA may terminate this contract for convenience, in whole
or in part, if it deems such termination necessary to avoid an organizational
conflict of interest. |If the Contractor was aware of a potential
organizational conflict of interest prior to award or discovered an actual or
potential conflict after award and did not disclose it or misrepresented
relevant information to the Contracting Officer, the Government may terminate
the contract for default, debar the Contractor from Government contracting, or
pursue such other remedies as may be permitted by law or this contract.

(e) The Contractor agrees to insert in each subcontract or consultant
agreement placed hereunder provisions which shall conform substantially to the
language of this clause, including this paragraph, unless otherwise authorized
by the Contracting Officer.

H.3 CONTRACTOR PERFORMANCE EVALUATIONS (EPAAR 1552.209-76) (MAY 1999)

The contracting officer shall complete a Contractor Performance Report
(Report) within ninety (90) business days after the end of each 12 months of
contract performance (interim Report) or after the last 12 months (or less) of
contract performance (Ffinal Report) in accordance with EPAAR 1509.170-5. The
contractor shall be evaluated based on the following ratings and performance
categories:

Ratings: unsatisfactory,
poor,
fair,
good,
excellent,
outstanding.

as~rwWNEFO

Performance Categories:

Quality: Compliance with contract requirements; accuracy of reports;
effectiveness of personnel; and technical excellence.

Rating
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O--Contractor is not in compliance and is jeopardizing achievement of
contract objectives

1--Major problems have been encountered

2--Some problems have been encountered

3--Minor inefficiencies/errors have been identified

4--Contractor is in compliance with contract requirements and/or
delivers quality products/services

5--The contractor has demonstrated an outstanding performance level
that justifies adding a point to the score. It is expected that this
rating will be used in those circumstances when contractor
performance clearly exceeds the performance level described as
“Excellent.”

Cost Control: Record of forecasting and controlling target costs; current,
accurate and complete billings; relationship of negotiated costs to actuals;
cost efficiencies.

Rating

O--Contractor unable to manage costs effectively

1--Contractor having major difficulty managing costs effectively

2--Contractor having some problems managing costs effectively

3--Contractor is usually effective iIn managing costs

4--Contractor is effective in managing costs and submits current,
accurate, and complete billings

5--The contractor has demonstrated an outstanding performance level
that justifies adding a point to the score. It Is expected that this
rating will be used in those circumstances when contractor
performance clearly exceeds the performance level described as
“Excellent.”

n onon

Timeliness of Performance: Met interim milestones; reliability; responsive to
technical direction; completed on time, including wrap-up and contract
administration; met delivery schedules; no liquidated damages assessed.

Rating

O--Contractor delays are jeopardizing performance of contract objectives
1--Contractor is having major difficulty meeting milestones and delivery

schedule

2--Contractor is having some problems meeting milestones and delivery
schedule

3--Contractor is usually effective in meeting milestones and delivery
schedule

4--Contractor is effective in meeting milestones and delivery schedule

5--The contractor has demonstrated an outstanding performance level that
justifies adding a point to the score. It is expected that this
rating will be used in those circumstances when contractor
performance clearly exceeds the performance level described as
“Excellent.”

Business Relations: Effective management, including subcontracts;
reasonable/cooperative behavior; responsive to contract requirements;
notification of problems; flexibility; pro-active versus reactive; effective
small/small disadvantage business subcontracting program.
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Rating

O0--Response to inquiries, technical/service/administrative issues is not
effective

1--Response to inquiries, technical/service/administrative issues is
marginally effective

2--Response to inquiries, technical/service/administrative issues is
somewhat effective

3--Response to inquiries, technical/service/administrative issues is
usually effective

4--Response to inquiries, technical/service/administrative issues is
effective

5--The contractor has demonstrated an outstanding performance level that
justifies adding a point to the score. It is expected that this
rating will be used in those circumstances when contractor
performance clearly exceeds the performance level described as
“Excellent.”

(a) The contracting officer shall initiate the process for completing
interim Reports within five (5) business days after the end of each 12 months
of contract performance by requesting the project officer to evaluate
contractor performance for the interim Report. In addition, the contracting
officer shall initiate the process for completing final Reports within five
(5) business days after the last 12 months (or less) of contract performance
by requesting the project officer to evaluate contractor performance for the
final Report. The final Report shall cover the last 12 months (or less) of
contract performance. Within thirty (30) business days after the project
officer receives a request from the contracting officer to complete an
evaluation, the project officer shall:

(1) Complete a description of the contract requirements;
(2) Evaluate contractor performance and assign a rating for quality,
cost control, and timeliness of performance categories (including a narrative

for each rating);

(3) Provide any information regarding subcontracts, key personnel, and
customer satisfaction;

(4) Assign a recommended rating for the business relations performance
category (including a narrative for the rating); and

(5) Provide additional information appropriate for the evaluation or
future evaluations.

(b) The contracting officer shall:
(1) Ensure the accuracy of the project officer"s evaluation by verifying
that the information in the contract file corresponds with the designated

project officer"s ratings;

(2) Assign a rating for the business relations performance category
(including a narrative for the rating);

(3) Concur with or revise the project officer®s ratings after
consultation with the project officer;
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(4) Provide any additional information concerning the quality, cost
control, and timeliness of performance categories if deemed appropriate for
the evaluation or future evaluations (if any), and provide any information
regarding subcontracts, key personnel, and customer satisfaction; and

(5) Forward the Report to the contractor within ten (10) business days
after the contracting officer receives the project officer®"s evaluation.

(c) The contractor shall be granted thirty (30) business days from the date
of the contractor®s receipt of the Report to review and provide a response to
the contracting officer regarding the contents of the Report. The contractor
shall:

(1) Review the Report;

(2) Provide a response (if any) to the contracting officer on company
letter head or electronically;

(3) Complete contractor representation information; and

(4) Forward the Report to the contracting officer within the designated
thirty (30) business days.

(d) The contractor®s response to the Report may include written comments,
rebuttals (disagreements), or additional information. If the contractor does
not respond to the Report within the designated thirty (30) business days, the
specified ratings in the Report are deemed appropriate for the evaluation
period. In this instance, the contracting officer shall complete the Agency
review and sign the Report within three (3) business days after expiration of
the specified 30 business days.

(e) If the contractor submits comments, rebuttals (disagreements), or
additional information to the contracting officer which contests the ratings,
the contracting officer, in consultation with the project officer, shall
initially try to resolve the disagreement(s) with the contractor.

(F) If the disagreement(s) is (are) not resolved between the contractor and
the contracting officer, the contracting officer shall provide a written
recommendation to one level above the contracting officer for resolution as
promptly as possible, but no later than five (5) business days after the
contracting officer is made aware that the disagreement(s) has (have) not been
resolved with the contractor. The individual who is one level above the
contracting officer shall:

(1) Review the contracting officer®s written recommendation; and

(2) Provide a written determination to the contracting officer for
summary ratings (ultimate conclusion for ratings pertaining to the performance
period being evaluated) within five (5) business days after the individual one
level above the contracting officer receives the contracting officer®s written
recommendation.

(g) If the disagreement is resolved, the contracting officer shall complete

the Agency review and sign the Report within three (3) business days after
consultation.
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(h) The contracting officer shall complete the Agency review and sign the
Report within three (3) business days after the contracting officer receives a
written determination for summary ratings from one level above the contracting
officer.

(i) An interim or final Report is considered completed after the
contracting officer signs the Report. The contracting officer must provide a
copy of completed Reports (interim and final) to the contractor within two (2)
business days after completion.

H.4 UTILIZATION OF RURAL AREA SMALL BUSINESS CONCERNS (EP 52.219-110) (APR
1990)

(a) (1) "Rural area small business concern,”™ as used in this clause, means a
small business concern that is located and conducts its principal operations
in a rural geographic area (county or parish) listed in the Small Business
Administration®s Listing of Non-Metropolitan Rural Counties by State.

(2) "Small business concern,'™ as used in this clause, means a concern,
including its affiliates, that is independently owned and operated, not
dominant in the field of operation in which it is bidding on government
contracts, and qualified as a small business under the criteria and size
standard in 13 CFR 121.

(b) It is the policy of the Environmental Protection Agency (EPA) that rural
area small business concerns shall have the maximum practicable opportunity to
participate in performing contracts awarded by EPA.

(c) The contractor shall use its best efforts to give rural area small
business concerns the opportunity to participate in the subcontracts it awards
to the fullest extent consistent with efficient performance of this contract.

(d) The contractor shall incorporate the substance of this clause in any
subcontract that may provide for additional subcontracting opportunities.

H.5 UTILIZATION OF HISTORICALLY BLACK COLLEGES AND UNIVERSITIES (EP
52.219-115) (JUL 1991)

(a) It is the Policy of the Environmental Protection Agency that
historically black colleges and universities shall have the maximum
practicable opportunity to participate in performing contracts awarded by the
Agency.

(b) The Contractor shall use its best efforts to give historically black
colleges and universities the opportunity to participate in any subcontracts
awarded to the fullest extent consistent with efficient performance of this
contract.

(c) The contractor shall incorporate the substance of this clause in any
subcontract which may provide for additional subcontracting opportunities.

H.6 RELEASE OF CONTRACTOR CONFIDENTIAL BUSINESS INFORMATION (EPAAR
1552.235-79) (APR 1996)

(a) The Environmental Protection Agency (EPA) may find it necessary to
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release information submitted by the Contractor either in response to this
solicitation or pursuant to the provisions of this contract, to individuals
not employed by EPA. Business information that is ordinarily entitled to
confidential treatment under existing Agency regulations (40 C.F.R. Part 2)
may be included in the information released to these individuals.
Accordingly, by submission of this proposal or sighature on this contract or
other contracts, the Contractor hereby consents to a limited release of its
confidential business information (CBI).

(b) Possible circumstances where the Agency may release the Contractor®s CBI
include, but are not limited to the following:

(1) To other Agency contractors tasked with assisting the Agency in the
recovery of Federal funds expended pursuant to the Comprehensive Environmental
Response, Compensation, and Liability Act, 42 U.S.C. Sec. 9607, as amended,
(CERCLA or Superfund);

(2) To the U.S. Department of Justice (D0OJ) and contractors employed by
DOJ for use in advising the Agency and representing the Agency in procedures
for the recovery of Superfund expenditures;

(3) To parties liable, or potentially liable, for costs under CERCLA
Sec. 107 (42 U.S.C. Sec. 9607), et al, and their insurers (Potentially
Responsible Parties) for purposes of facilitating settlement or litigation of
claims against such parties;

(4) To other Agency contractors who, for purposes of performing the work
required under the respective contracts, require access to information the
Agency obtained under the Clean Air Act (42 U.S.C. 7401 et seq.); the Federal
Water Pollution Control Act (33 U.S.C.1251 et seq-.); the Safe Drinking Water
Act (42 U.S.C. 300f et seq.); the Federal Insecticide, Fungicide and
Rodenticide Act (7 U.S.C. 136 et seq.); the Resource Conservation and Recovery
Act (42 U.S.C. 6901 et seq.); the Toxic Substances Control Act (15 U.S.C. 2601
et seq.); or the Comprehensive Environmental Response, Compensation, and
Liability Act (42 U.S.C. 9601 et seq.);

(5) To other Agency contractors tasked with assisting the Agency in
handling and processing information and documents in the administration of
Agency contracts, such as providing both preaward and post award audit support
and specialized technical support to the Agency®s technical evaluation panels;

(6) To employees of grantees working at EPA under the Senior
Environmental Employment (SEE) Program;

(7) To Speaker of the House, President of the Senate, or Chairman of a
Committee or Subcommittee;

(8) To entities such as the General Accounting Office, boards of
contract appeals, and the Courts iIn the resolution of solicitation or contract
protests and disputes;

(9) To Agency contractor employees engaged in information systems
analysis, development, operation, and maintenance, including performing data
processing and management functions for the Agency; and

(10) Pursuant to a court order or court-supervised agreement.
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(c) The Agency recognizes an obligation to protect the contractor from
competitive harm that may result from the release of such information to a
competitor. (See also the clauses in this document entitled "Screening
Business Information for Claims of Confidentiality" and "Treatment of
Confidential Business Information.") Except where otherwise provided by law,
the Agency will permit the release of CBI under subparagraphs (1), (3), (4),
(5), (6), or (9) only pursuant to a confidentiality agreement.

(d) With respect to contractors, 1552.235-71 will be used as the
confidentiality agreement. With respect to Potentially Responsible Parties,
such confidentiality agreements may permit further disclosure to other
entities where necessary to further settlement or litigation of claims under
CERCLA. Such entities include, but are not limited to accounting firms and
technical experts able to analyze the information, provided that they also
agree to be bound by an appropriate confidentiality agreement.

(e) This clause does not authorize the Agency to release the Contractor®s
CBl1 to the public pursuant to a request filed under the Freedom of Information
Act.

(f) The Contractor agrees to include this clause, including this paragraph
(), in all subcontracts at all levels awarded pursuant to this contract that
require the furnishing of confidential business information by the
subcontractor.

H.7 KEY PERSONNEL (EPAAR 1552.237-72) (APR 1984)

(a) The Contractor shall assign to this contract the following key
personnel:

(b) During the first ninety (90) calendar days of performance, the
Contractor shall make no substitutions of key personnel unless the
substitution is necessitated by illness, death, or termination of employment.
The Contractor shall notify the Contracting Officer within 15 calendar days
after the occurrence of any of these events and provide the information
required by paragraph (c) below. After the initial ninety (90) calendar day
period, the Contractor shall submit the information required by paragraph (c)
to the Contracting Officer at least 15 calendar days prior to making any
permanent substitutions.

(c) The Contractor shall provide a detailed explanation of the circumstances
necessitating the proposed substitutions, complete resumes for the proposed
substitutes, and any additional information requested by the Contracting
Officer. Proposed substitutes should have comparable qualifications to those
of the persons being replaced. The Contracting Officer will notify the
Contractor within 15 calendar days after receipt of all required information
of the decision on substitutions. This clause will be modified to reflect any
approved changes of key personnel.

H.8 PAPERWORK REDUCTION ACT (EPAAR 1552.237-75) (APR 1984)
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If it is established at award or subsequently becomes a contractual
requirement to collect identical information from ten (10) or more public
respondents, the Paperwork Reduction Act of 1980, 44 U.S.C. 3501 et seq.
applies. In that event, the Contractor shall not take any action to solicit
information from any of the public respondents until notified in writing by
the Contracting Officer that the required Office of Management and Budget
(OMB) final clearance was received.
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PART II - CONTRACT CLAUSES

SECTION I - CONTRACT CLAUSES

I.1 NOTICE Listing Contract Clauses Incorporated by Reference

NOTICE:

The following solicitation provisions and/or contract clauses pertinent to
this section are hereby incorporated by reference:

FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1)

NUMBER DATE TITLE

52.202-1 DEC 2001 DEFINITIONS

52.203-3 APR 1984 GRATUITIES

52.203-5 APR 1984 COVENANT AGAINST CONTINGENT FEES

52.203-6 JUL 1995 RESTRICTIONS ON SUBCONTRACTOR SALES TO THE
GOVERNMENT

52.203-7 JUL 1995 ANTI1-KICKBACK PROCEDURES

52.203-8 JAN 1997 CANCELLATION, RESCISSION, AND RECOVERY OF
FUNDS FOR ILLEGAL OR IMPROPER ACTIVITY

52.203-10 JAN 1997 PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR
IMPROPER ACTIVITY

52.203-12 JUN 1997 LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN
FEDERAL TRANSACTIONS

52.204-4 AUG 2000 PRINTED OR COPIED DOUBLE-SIDED ON RECYCLED
PAPER

52.209-6 JUL 1995 PROTECTING THE GOVERNMENT®"S INTEREST WHEN

SUBCONTRACTING WITH CONTRACTORS DEBARRED,
SUSPENDED, OR PROPOSED FOR DEBARMENT

52.215-2 JUN 1999  AUDIT AND RECORDS--NEGOTIATION

52.215-8 OCT 1997 ORDER OF PRECEDENCE-UNIFORM CONTRACT FORMAT

52.215-14 OCT 1997  INTEGRITY OF UNIT PRICES ALTERNATE 1 (OCT
1997)

52.215-18 OCT 1997 REVERSION OR ADJUSTMENT OF PLANS FOR
POSTRETIREMENT BENEFITS (PRB) OTHER THAN
PENSIONS

52.219-6 JUL 1996  NOTICE OF TOTAL SMALL BUSINESS SET-ASIDE

52.219-8 OCT 2000  UTILIZATION OF SMALL BUSINESS CONCERNS

52.219-14 DEC 1996  LIMITATIONS ON SUBCONTRACTING

52.222-3 AUG 1996  CONVICT LABOR

52.222-26 APR 2002  EQUAL OPPORTUNITY

52.222-35 DEC 2001  AFFIRMATIVE ACTION FOR DISABLED VETERANS AND
VETERANS OF THE VIETNAM ERA

52.222-36 JUN 1998  AFFIRMATIVE ACTION FOR WORKERS WITH
DISABILITIES

52.222-37 DEC 2001  EMPLOYMENT REPORTS ON DISABLED VETERANS AND

VETERANS OF THE VIETNAM ERA
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52.222-43 MAY 1989 FAIR LABOR STANDARDS ACT AND SERVICE
CONTRACT ACT - PRICE ADJUSTMENT (MULTIPLE
YEAR AND OPTION CONTRACTS)

52.223-6 MAY 2001 DRUG-FREE WORKPLACE

52.225-1 MAY 2002 BUY AMERICAN ACT -- SUPPLIES

52.225-13 JUL 2000 RESTRICTIONS ON CERTAIN FOREIGN PURCHASES

52.227-1 JUL 1995 AUTHORIZATION AND CONSENT

52.227-2 AUG 1996 NOTICE AND ASSISTANCE REGARDING PATENT AND
COPYRIGHT INFRINGEMENT

52.229-4 JAN 1991 FEDERAL, STATE, AND LOCAL TAXES
(NONCOMPETITIVE CONTRACT)

52.229-5 APR 1984 TAXES--CONTRACTS PERFORMED IN U.S.
POSSESSIONS OR PUERTO RICO

52.232-1 APR 1984 PAYMENTS

52.232-8 FEB 2002 DISCOUNTS FOR PROMPT PAYMENT

52.232-11 APR 1984 EXTRAS

52.232-17 JUN 1996 INTEREST

52.232-23 JAN 1986 ASSIGNMENT OF CLAIMS

52.232-25 FEB 2002 PROMPT PAYMENT

52.232-34 MAY 1999 PAYMENT BY ELECTRONIC FUNDS TRANSFER--OTHER
THAN CENTRAL CONTRACTOR REGISTRATION

52.233-1 JUL 2002 DISPUTES

52.233-3 AUG 1996 PROTEST AFTER AWARD

52.243-1 AUG 1987 CHANGES--FIXED-PRICE ALTERNATE 11 (APR 1984)

52.244-2 AUG 1998 SUBCONTRACTS

52.245-4 APR 1984 GOVERNMENT-FURNISHED PROPERTY (SHORT FORM)

52.246-25 FEB 1997 LIMITATION OF LIABILITY--SERVICES

52.248-1 FEB 2000 VALUE ENGINEERING

52.249-4 APR 1984 TERMINATION FOR CONVENIENCE OF THE
GOVERNMENT (SERVICES) (SHORT FORM)

52.249-8 APR 1984 DEFAULT (FIXED-PRICE SUPPLY AND SERVICE)

52.253-1 JAN 1991 COMPUTER GENERATED FORMS

I.2 PRINTING/COPYING DOUBLE-SIDED ON RECYCLED PAPER (FAR 52.204-4) (JUN
1996) DEVIATION

(a) In accordance with Executive Order 12873, dated October 20, 1993, as
amended by Executive Order 12995, dated March 25, 1996, the Offeror/Contractor
is required to submit paper documents, such as offers, letters, or reports,
that are printed/copied double-sided on recycled paper that has at least 20%
postconsumer material.

(b) The 20% standard applies to high-speed copier paper, offset paper, forms
bond, computer printout paper, carbonless paper, file folders, white woven
envelopes, and other uncoated printed and writing paper, such as writing and
office paper, book paper, cotton fiber paper, and cover stock. An alternative
standard to meeting the 20% postconsumer material standard is 50% recovered
material content of certain industrial by-products.

I.3 NOTIFICATION OF OWNERSHIP CHANGES (FAR 52.215-19) (OCT 1997)

(a) The Contractor shall make the following notifications in writing:
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(1) When the Contractor becomes aware that a change in its ownership
has occurred, or is certain to occur, that could result in changes in the
valuation of its capitalized assets in the accounting records, the Contractor
shall notify the Administrative Contracting Officer (ACO) within 30 days.

(2) The Contractor shall also notify the ACO within 30 days whenever
changes to asset valuations or any other cost changes have occurred or are
certain to occur as a result of a change in ownership.

(b) The Contractor shall--

(1) Maintain current, accurate, and complete inventory records of assets
and their costs;

(2) Provide the ACO or designated representative ready access to the
records upon request;

(3) Ensure that all individual and grouped assets, their capitalized
values, accumulated depreciation or amortization, and remaining useful lives
are identified accurately before and after each of the Contractor®s ownership
changes; and

(4) Retain and continue to maintain depreciation and amortization
schedules based on the asset records maintained before each Contractor
ownership change.

(c) The Contractor shall include the substance of this clause in all
subcontracts under this contract that meet the applicability requirement of
FAR 15.408(K).

I.4 NOTICE OF PRICE EVALUATION ADJUSTMENT FOR SMALL DISADVANTAGED BUSINESS
CONCERNS (FAR 52.219-23) (OCT 1998) ALTERNATE I (OCT 1998)

(a) Definitions. As used in this clause--

“Small disadvantaged business concern” means an offeror that represents,
as part of its offer, that it is a small business under the size standard
applicable to this acquisition; and either--

(1) It has received certification by the Small Business Administration
as a small disadvantaged business concern consistent with 13 CFR 124, Subpart
B; and

(i) No material change in disadvantaged ownership and control has
occurred since its certification;

(ii) Where the concern is owned by one or more disadvantaged
individuals, the net worth of each individual upon whom the certification is
based does not exceed $750,000 after taking into account the applicable
exclusions set forth at 13 CFR 124.104(c)(2); and

(iii) It is identified, on the date of its representation, as a

certified small disadvantaged business concern in the database maintained by
the Small Business Administration (PRO-Net).
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(2) It has submitted a completed application to the Small Business
Administration or a Private Certifier to be certified as a small disadvantaged
business concern in accordance with 13 CFR 124, Subpart B, and a decision on
that application is pending, and that no material change in disadvantaged
ownership and control has occurred since its application was submitted. In
this case, in order to receive the benefit of a price evaluation adjustment,
an offeror must receive certification as a small disadvantaged business
concern by the Small Business Administration prior to contract award; or

(3) Is a joint venture as defined in 13 CFR 124.1002(f).

“Historically black college or university” means an institution
determined by the Secretary of Education to meet the requirements of 34 CFR
608.2. For the Department of Defense (DOD), the National Aeronautics and Space
Administration (NASA), and the Coast Guard, the term also includes any
nonprofit research institution that was an integral part of such a college or
university before November 14, 1986.

“Minority institution” means an institution of higher education meeting
the requirements of Section 1046(3) of the Higher Education Act of 1965 (20
U.S.C. 1135d-5(3)) which, for purposes of this clause, includes a
Hispanic-serving institution of higher education as defined in Section
316(b) (1) of the Act (20 U.S.C. 1059c(b)(1)).

“United States” means the United States, its territories and
possessions, the Commonwealth of Puerto Rico, the U.S. Trust Territory of the
Pacific Islands, and the District of Columbia.

(b) Evaluation adjustment. (1) The Contracting Officer will evaluate offers
by adding a factor of 10 [Contracting Officer insert the percentage] percent
to the price of all offers, except--

(i) Offers from small disadvantaged business concerns that have not
waived the adjustment;

(i1) An otherwise successful offer of eligible products under the
Trade Agreements Act when the dollar threshold for application of the Act is
equaled or exceeded (see section 25.402 of the Federal Acquisition Regulation

(FAR));

(ii1) An otherwise successful offer where application of the factor
would be inconsistent with a Memorandum of Understanding or other
international agreement with a foreign government;

(iv) For DoD, NASA, and Coast Guard acquisitions, an otherwise
successful offer from a historically black college or university or minority
institution; and

(v) For DoD acquisitions, an otherwise successful offer of qualifying
country end products (see sections 225.000-70 and 252.225-7001 of the Defense
FAR Supplement).

(2) The Contracting Officer will apply the factor to a line item or a
group of line items on which award may be made. The Contracting Officer will
apply other evaluation factors described in the solicitation before
application of the factor. The factor may not be applied if using the
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adjustment would cause the contract award to be made at a price that exceeds
the fair market price by more than the factor in paragraph (b)(1) of this
clause.

(c) Waiver of evaluation adjustment. A small disadvantaged business concern
may elect to waive the adjustment, in which case the factor will be added to
its offer for evaluation purposes. The agreements in paragraph (d) of this
clause do not apply to offers that waive the adjustment.

___Offeror elects to waive the adjustment.

(d) Agreements. (1) A small disadvantaged business concern, that did not
waive the adjustment, agrees that in performance of the contract, in the case
of a contract for--

(i) Services, except construction, at least 50 percent of the cost of
personnel for contract performance will be spent for employees of the concern;

(ii) Supplies (other than procurement from a non-manufacturer of such
supplies), at least 50 percent of the cost of manufacturing, excluding the
cost of materials, will be performed by the concern;

(iii) General construction, at least 15 percent of the cost of the
contract, excluding the cost of materials, will be performed by employees of
the concern; or

(iv) Construction by special trade contractors, at least 25 percent of
the cost of the contract, excluding the cost of materials, will be performed
by employees of the concern.

(2) A small disadvantaged business concern submitting an offer in its
own name agrees to furnish in performing this contract only end items
manufactured or produced by small business concerns in the United States. This
paragraph does not apply in connection with construction or service contracts.

I.5 BANKRUPTCY (FAR 52.242-13) (JUL 1995)

In the event the Contractor enters into proceedings relating to bankruptcy,
whether voluntary or involuntary, the Contractor agrees to furnish, by
certified mail or electronic commerce method authorized by the contract,
written notification of the bankruptcy to the Contracting Officer responsible
for administering the contract. This notification shall be furnished within
five days of the initiation of the proceedings relating to bankruptcy filing.
This notification shall include the date on which the bankruptcy petition was
filed, the identity of the court in which the bankruptcy petition was filed,
and a listing of Government contract numbers and contracting offices for all
Government contracts against which final payment has not been made. This
obligation remains in effect until final payment under this contract.

I.6 COMPETITION IN SUBCONTRACTING (FAR 52.244-5) (DEC 1996)
(a) The Contractor shall select subcontractors (including suppliers) on a

competitive basis to the maximum practical extent consistent with the
objectives and requirements of the contract.
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(b) If the Contractor is an approved mentor under the Department of Defense
Pilot Mentor-Protege Program (Pub. L. 101-510, section 831 as amended), the
Contractor may award subcontracts under this contract on a noncompetitive
basis to its proteges.

I.7 SUBCONTRACTS FOR COMMERCIAL ITEMS (FAR 52.244-6) (MAY 2002)
(a) Definitions. As used in this clause--

"Commercial item”™ has the meaning contained in the clause at 52.202-1,
Definitions.

"Subcontract" includes a transfer of commercial items between divisions,
subsidiaries, or affiliates of the Contractor or subcontractor at any tier.

(b) To the maximum extent practicable, the Contractor shall incorporate,
and require its subcontractors at all tiers to incorporate, commercial items
or nondevelopmental items as components of items to be supplied under this
contract.

(c)(1) The Contractor shall insert the following clauses in subcontracts
for commercial items:

(i) 52.21908, Utilization of Small Business Concerns (Oct 2000) (15
U.S.C. 637(d)(2)(3)), in all subcontracts that offer further subcontracting
opportunities. If the subcontract (except subcontracts to small business
concerns) exceed $500,000 ($1,000,000 for construction of any public
facility), the subcontractor must include 52.219-8 in lower tier subcontracts
that offer subcontracting opportunities.

(ii) 52.222-26, Equal Opportunity (Apr 2002) (E.O. 11246).

(iii) 52.222-35, Equal Opportunity for Special Disabled Veterans,
Veterans of the Vietnam Era, and Other Eligible Veterans (Dec 2001) (38 U.S.C.
4212(a));

(iv) 52.222-36, Affirmative Action for Workers with Disabilities (Jun
1998) (29 U.S.C. 793).

(v) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial
Vessels (Jun 2000) (46 U.S.C. Appx 1241) (flow down not required for
subcontracts awarded beginning May 1, 1996).
(2) While not required, the Contractor may flow down to subcontracts for
commercial items a minimal number of additional clauses necessary to satisfy
its contractual obligations.

(d) The Contractor shall include the terms of this clause, including this
paragraph (d), in subcontracts awarded under this contract.

I.8 CLAUSES INCORPORATED BY REFERENCE (FAR 52.252-2) (FEB 1998)

This contract incorporates one or more clauses by reference, with the same
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force and effect as if they were given in full text. Upon request, the
Contracting Officer will make their full text available. Also, the full text
of a clause may be accessed electronically at this/these address(es):

http://www.arnet.gov/far/
http://www_epa.gov/oamrfpl2/ptod/epaar.pdf

[ Insert one or more Internet addresses ]
I.9 AUTHORIZED DEVIATIONS IN CLAUSES (FAR 52.252-6) (APR 1984)

(a) The use in this solicitation or contract of any Federal Acquisition
Regulation (48 CFR Chapter 1) clause with an authorized deviation is indicated
by the addition of "DEVIATION" after the date of the clause.

(b) The use in this solicitation or contract of any Environmental Protection

Agency (48 CFR Chapter 15) clause with an authorized deviation is indicated by
the addition of "DEVIATION" after the name of the regulation.
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PART III - LIST OF DOCUMENTS, EXHIBITS, AND OTHER ATTACHMENTS

SECTION J - LIST OF ATTACHMENTS

J.1 LIST OF ATTACHMENTS (EP 52.252-100) (APR 1984)

Number Attachment Title
1 Transfer Agreement
2 Invoice Preparation Instructions
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PART IV - REPRESENTATIONS AND INSTRUCTIONS

SECTION K - REPRESENTATIONS, CERTIFICATIONS, AND OTHER STATEMENTS OF OFFERORS

K.1 CERTIFICATE OF INDEPENDENT PRICE DETERMINATION (FAR 52.203-2) (APR 1985)
(a) The offeror certifies that--

(1) The prices in this offer have been arrived at independently,
without, for the purpose of restricting competition, any consultation,
communication, or agreement with any other offeror or competitor relating to
(i) those prices, (ii) the intention to submit an offer, or (iii) the methods
or factors used to calculate the prices offered;

(2) The prices in this offer have not been and will not be knowingly
disclosed by the offeror, directly or indirectly, to any other offeror or
competitor before bid opening (in the case of a sealed bid solicitation) or
contract award (in the case of a negotiated solicitation) unless otherwise
required by law; and

(3) No attempt has been made or will be made by the offeror to induce
any other concern to submit or not to submit an offer for the purpose of
restricting competition.

(b) Each signature on the offer is considered to be a certification by the
signatory that the signatory--

(1) Is the person in the offeror®s organization responsible for
determining the prices being offered in this bid or proposal, and that the
sighatory has not participated and will not participate in any action contrary
to subparagraphs (a)(1) through (a)(3) above; or

(2) (i) Has been authorized, in writing, to act as agent for the
following principals in certifying that those principals have not
participated, and will not participate in any action contrary to subparagraphs
(a) (1) through (a)(3) above

[Insert full name of person(s) in the offeror®"s organization responsible for
determining the prices offered in the bid or proposal, and the title of his or
her position in the offeror®s organization];

(ii) As an authorized agent, does certify that the principals named
in subdivision (b)(2)(i) above have not participated, and will not
participate, in any action contrary to subparagraphs (a)(1) through (a)(3)
above; and
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(iii) As an agent, has not personally participated, and will not
participate, in any action contrary to subparagraphs (a)(1) through (a)(3)
above.

(c) If the offeror deletes or modifies subparagraph (a)(2) above, the
offeror must furnish with its offer a signed statement setting forth in detail
the circumstances of the disclosure.

K.2 CERTIFICATION AND DISCLOSURE REGARDING PAYMENTS TO INFLUENCE CERTAIN
FEDERAL TRANSACTIONS (FAR 52.203-11) (APR 1991)

(a) The definitions and prohibitions contained in the clause, at FAR 52.203-
12, Limitation on Payments to Influence Certain Federal Transactions, included
in this solicitation, are hereby incorporated by reference in paragraph (b) of
this certification.

(b) The offeror, by signing its offer, hereby certifies to the best of his
or her knowledge and belief that on or after December 23, 1989--

(1) No Federal appropriated funds have been paid or will be paid, by or
on behalf of the undersigned, to any person for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress on his
or her behalf in connection with the awarding of any Federal contract, the
making of any Federal grant, the making of any Federal loan, the entering into
of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or
cooperative agreement.

(2) If any funds other than Federal appropriated funds (including profit
or fee received under a covered Federal transaction) have been paid, or will
be paid, to any person for influencing or attempting to influence an officer
or employee of any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress on his or her behalf in
connection with this solicitation, the offeror shall complete and submit OMB
standard form LLL, Disclosure of Lobbying Activities to the Contracting
Officer; and

(3) He or she will include the language of this certification in all
subcontract awards at any tier and require that all recipients of subcontract
awards in excess of $100,000 shall certify and disclose accordingly.

(c) Submission of this certification and disclosure is a prerequisite for
making or entering into this contract imposed by section 1352, title 31,
United States Code. Any person who makes an expenditure prohibited under this
provision or who fails to file or amend the disclosure form to be filed or
amended by this provision, shall be subject to a civil penalty of not less
than $10,000, and not more than $100,000, for each such failure.

K.3 TAXPAYER IDENTIFICATION (FAR 52.204-3) (OCT 1998)
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(a) Definitions.
“Common parent,” as used in this provision, means that corporate entity that
owns or controls an affiliated group of corporations that files its Federal
income tax returns on a consolidated basis, and of which the offeror is a
member .

“Taxpayer ldentification Number (TIN),” as used in this provision, means the
number required by the Internal Revenue Service (IRS) to be used by the
offeror in reporting income tax and other returns. The TIN may be either a
Social Security Number or an Employer ldentification Number.

(b) All offerors must submit the information required in paragraphs (d)
through (f) of this provision to comply with debt collection requirements of
31 U.S.C. 7701(c) and 3325(d), reporting requirements of 26 U.S.C. 6041,
6041A, and 6050M, and implementing regulations issued by the IRS. If the
resulting contract is subject to the payment reporting requirements described
in Federal Acquisition Regulation (FAR) 4.904, the failure or refusal by the
offeror to furnish the information may result in a 31 percent reduction of
payments otherwise due under the contract.

(c) The TIN may be used by the Government to collect and report on any
delinquent amounts arising out of the offeror®s relationship with the
Government (31 U.S.C. 7701(c)(3)). If the resulting contract is subject to the
payment reporting requirements described in FAR 4.904, the TIN provided
hereunder may be matched with IRS records to verify the accuracy of the
offeror®s TIN.

(d) Taxpayer Identification Number (TIN).

[ 1 TIN:

[ 1 TIN has been applied for.

[ 1 TIN is not required because:

[ ] Offeror is a nonresident alien, foreign corporation, or foreign
partnership that does not have income effectively connected with the conduct
of a trade or business in the United States and

does not have an office or place of business or a fiscal paying agent iIn the
United States;

[ 1 OFferor is an agency or instrumentality of a foreign government;

[ ] OFferor is an agency or instrumentality of the Federal Government.

(e) Type of organization.

[ ] Sole proprietorship;

[ 1 Partnership;

[ 1 Corporate entity (not tax-exempt);

[ 1 Corporate entity (tax-exempt);
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[ 1 Government entity (Federal, State, or local);
[ 1 Foreign government;
[ 1 International organization per 26 CFR 1.6049-4;

[ ] Other -

(f) Common parent.

[ 1 OFferor is not owned or controlled by a common parent as defined in
paragraph (a) of this provision.

[ 1] Name and TIN of common parent:

Name

TIN

K.4 CERTIFICATION REGARDING DEBARMENT, SUSPENSION, PROPOSED DEBARMENT, AND
OTHER RESPONSIBILITY MATTERS (FAR 52.209-5) (DEC 2001)

(a)(1) The Offeror certifies, to the best of its knowledge and belief,
that -

(i) The Offeror and/or any of its Principals -

(A) Are [ ] are not [ ] presently debarred, suspended, proposed
for debarment, or declared ineligible for the award of contracts by any
Federal agency;

(B) Have [ ] have not [ ], within a 3-year period preceding this
offer, been convicted of or had a civil judgment rendered against them for:
commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (Federal, state, or local)
contract or subcontract; violation of Federal or state antitrust statutes
relating to the submission of offers; or commission of embezzlement, theft,
forgery, bribery, falsification or destruction of records, making false
statements, tax evasion, or receiving stolen property; and

(C) Are [ ] are not [ ] presently indicted for, or otherwise
criminally or civilly charged by a governmental entity with, commission of any
of the offenses enumerated in subdivision (a)(1)(i)(B) of this provision.

(ii) The Offeror has [ ] has not [ ], within a 3-year period
preceding this offer, had one or more contracts terminated for default by any
Federal agency.

(2) "Principals,"” for the purposes of this certification, means
officers; directors; owners; partners; and, persons having primary management
or supervisory responsibilities within a business entity (e.g., general
manager; plant manager; head of a subsidiary, division, or business segment,
and similar positions).

THIS CERTIFICATION CONCERNS A MATTER WITHIN THE JURISDICTION OF AN AGENCY
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OF THE UNITED STATES AND THE MAKING OF A FALSE, FICTITIOUS, OR FRAUDULENT
CERTIFICATION MAY RENDER THE MAKER SUBJECT TO PROSECUTION UNDER SECTION 1001,
TITLE 18, UNITED STATES CODE.

(b) The Offeror shall provide immediate written notice to the Contracting
Officer if, at any time prior to contract award, the Offeror learns that its
certification was erroneous when submitted or has become erroneous by reason
of changed circumstances.

(c) A certification that any of the items in paragraph (a) of this
provision exists will not necessarily result in withholding of an award under
this solicitation. However, the certification will be considered in
connection with a determination of the Offeror®s responsibility. Failure of
the Offeror to furnish a certification or provide such additional information
as requested by the Contracting Officer may render the Offeror nonresponsible.

(d) Nothing contained in the foregoing shall be construed to require
establishment of a system of records in order to render, in good faith, the
certification required by paragraph (a) of this provision. The knowledge and
information of an Offeror is not required to exceed that which is normally
possessed by a prudent person in the ordinary course of business dealings.

(e) The certification in paragraph (a) of this provision is a material
representation of fact upon which reliance was placed when making award. |IFf
it is later determined that the Offeror knowingly rendered an erroneous
certification, in addition to other remedies available to the Government, the
Contracting Officer may terminate the contract resulting from this
solicitation for default.

K.5 PLACE OF PERFORMANCE (FAR 52.215-6) (OCT 1997)

(a) The offeror or respondent, in the performance of any contract
resulting from this solicitation, [0 intends, O does not intend [check
applicable block] to use one or more plants or facilities located at a
different address from the address of the offeror or respondent as indicated
in this proposal or response to request for information.

(b) If the offeror or respondent checks "intends" in paragraph (a) of
this provision, it shall insert in the following spaces the required
information:

Place of Performance Name and Address of Owner
(Street Address, City, and Operator of the Plant
State, County, Zip Code) or Facility if Other than

Offeror or Respondent

K.6 SMALL BUSINESS PROGRAM REPRESENTATIONS (FAR 52.219-1) (APR 2002)

(a) (1) The North American Industry Classification System (NAICS) code for
this acquisition is 541511 [insert NAICS code].

(2) The small business size standard is $21 Million [insert size
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standard] .

(3) The small business size standard for a concern which submits an
offer In its own name, other than on a construction or service contract, but
which proposes to furnish a product which it did not itself manufacture, is
500 employees.

(b) Representations.

(1) The offeror represents as part of its offer that it [ ]Jis, [ ]Jis not
a small business concern.

(2) [Complete only if the offeror represented itself as a small business
concern in paragraph (b) (1) of this provision.] The offeror represents, for
general statistical purposes, that it [ ]Jis, [ ]Jis not, a small disadvantaged
business concern as defined in 13 CFR 124.1002.

(3) [Complete only if the offeror represented itself as a small business
concern in paragraph (b) (1) of this provision.] The offeror represents as part
of its offer that it [ Jis, [ ]is not a women-owned small business concern.

(4) [Complete only if the offeror represented itself as a small business
concern in paragraph (b) (1) of this provision.] The offferor represents as
part of its offer that it [ ]Jis, [ ]is not a veteran-owned small business
concern.

(5) [Complete only if the offeror represented itself as a veteran-owned
small business concern in paragraph (b) (4) of this provision.] The offeror
represents as part of its offer that is [ ]Jis, [ ]is not a service-disabled
veteran-owned small business concern.

(6) [Complete only if the offeror represented itself as a small business
concern in paragraph (b) (1) of this provision.] The offeror represents, as
part of its offer, that--

(i) 1t [ ] is, [ 1 is not a HUBZone small business concern listed, on
the date of this representation, on the List of Qualified HUBZone Small
Business Concerns maintained by the Small Business Administration, and no
material change in ownership and control, principal office, or HUBZone
employee percentage has occurred since it was certified by the Small Business
Administration In accordance with 13 CFR part 126; and

(ii) It [ ] is, [ ] is not a joint venture that complies with the
requirements of 13 CFR part 126, and the representation in paragraph (b)(6) (i)
of this provision is accurate for the HUBZone small business concern or
concerns that are participating in the joint venture. [The offeror shall enter
the name or names of the HUBZone small business concern or concerns that are
participating in the joint venture: .] Each HUBZone small business

concern participating in the joint venture shall submit a separate signed copy
of the HUBZone representation.

(c) Definitions. As used in this provision--

"Service-disabled veteran-owned small business concern'-
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(1) Means a small business concern-

(i) Not less than 51 percent of which is owned by one or more
service-disabled veterans or, in the case of any publicly owned business, not
less than 51 percent of the stock of which is owned by one or more
service-disabled veterans; and

(ii) The management and daily business operations of which are
controlled by one or more service-disabled veterans or, in the case of a
veteran with permanent and severe disability, the spouse or permanent
caregiver of such veteran.

(2) Service-disabled veteran means a veteran, as defined in 38
U.S.C. 101(2), with a disability that is service-connected, as defined in 38
Uu.s.C. 101(16).
"Small business concern,”™ means a concern, including its affiliates, that
is independently owned and operated, not dominant in the field of operation in
which it is bidding on Government contracts, and qualified as a small business
under the criteria iIn 13 CFR Part 121 and the size standard in paragraph (a)

of this provision.
"Veteran-owned small business concern” means a small business concern-

(1) Not less than 51 percent of which is owned by one or more
veterans (as defined at 38 U.S.C. 101(2)) or, in the case of any publicly
owned business, not less than 51 percent of the stock of which is owned by one
or more veterans; and

(2) The management and daily business operations of which are
controlled by one or more veterans.

"Women-owned small business concern,"™ means a small business concern --

(1) That is at least 51 percent owned by one or more women; or, in the
case of any publicly owned business, at least 51 percent of the stock of which
is owned by one or more women; and

(2) Whose management and daily business operations are controlled by one
or more women.

(d) Notice.

(1) If this solicitation is for supplies and has been set aside, in whole
or in part, for small business concerns, then the clause in this solicitation
providing notice of the set-aside contains restrictions on the source of the
end items to be furnished.

(2) Under 15 U.S.C. 645(d), any person who misrepresents a firm"s status
as a small, HUBZone small, small disadvantaged, or women-owned small business
concern in order to obtain a contract to be awarded under the preference
programs established pursuant to section 8(a), 8(d), 9, or 15 of the Small
Business Act or any other provision of Federal law that specifically
references section 8(d) for a definition of program eligibility, shall --

(i) Be punished by imposition of fine, imprisonment, or both;
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(ii) Be subject to administrative remedies, including suspension and
debarment; and

(iii) Be ineligible for participation in programs conducted under
the authority of the Act.
K.7 SMALL DISADVANTAGED BUSINESS STATUS (FAR 52.219-22) (OCT 1999)

(a) General. This provision is used to assess an offeror®s small
disadvantaged business status for the purpose of obtaining a benefit on this
solicitation. Status as a small business and status as a small disadvantaged
business for general statistical purposes is covered by the provision at FAR
52.219-1, Small Business Program Representation.

(b) Representations. (1) General. The offeror represents, as part of its
offer, that it is a small business under the size standard applicable to this
acquisition; and either--

[ 1 (i) 1t has received certification by the Small Business
Administration as a small disadvantaged business concern consistent with 13
CFR 124, Subpart B; and

(A) No material change in disadvantaged ownership and control has
occurred since its certification;

(B) Where the concern is owned by one or more disadvantaged
individuals, the net worth of each individual upon whom the certification is
based does not exceed $750,000 after taking into account the applicable
exclusions set forth at 13 CFR 124.104(c)(2); and

(C) It is identified, on the date of its representation, as a
certified small disadvantaged business concern in the database maintained by
the Small Business Administration (PRO-Net); or

[ 1 (ii) 1t has submitted a completed application to the Small Business
Administration or a Private Certifier to be certified as a small disadvantaged
business concern in accordance with 13 CFR 124, Subpart B, and a decision on
that application is pending, and that no material change in disadvantaged
ownership and control has occurred since its application was submitted.

(2) [ 1 For Joint Ventures. The offeror represents, as part of its
offer, that it is a joint venture that complies with the requirements at 13
CFR 124.1002(Ff) and that the representation in paragraph (b)(1) of this
provision is accurate for the small disadvantaged business concern that is
participating in the joint venture. [The offeror shall enter the name of the
small disadvantaged business concern that 1is participating in the joint
venture: . ]

(c) Penalties and Remedies. Anyone who misrepresents any aspects of the
disadvantaged status of a concern for the purposes of securing a contract or
subcontract shall:

(1) Be punished by imposition of a fine, imprisonment, or both;

(2) Be subject to administrative remedies, including suspension and
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debarment; and

(3) Be ineligible for participation in programs conducted under the
authority of the Small Business Act.

K.8 PROHIBITION OF SEGREGATED FACILITIES (FAR 52.222-21) (FEB 1999)
(a) “Segregated facilities,” as used in this clause, means any waiting
rooms, work areas, rest rooms and wash rooms, restaurants and other eating
areas, time clocks, locker rooms and other storage or dressing areas, parking
lots, drinking fountains, recreation or entertainment areas, transportation,
and housing facilities provided for employees, that are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion,
sex, or national origin because of written or oral policies or employee
custom. The term does not include separate or single-user rest rooms or
necessary dressing or sleeping areas provided to assure privacy

between the sexes.

(b) The Contractor agrees that it does not and will not maintain or provide
for its employees any segregated facilities at any of its establishments, and
that it does not and will not permit its employees to perform their services
at any location under its control where segregated facilities are maintained.
The Contractor agrees that a breach of this clause is a violation of the Equal
Opportunity clause in this contract.

(c) The Contractor shall include this clause In every subcontract and
purchase order that is subject to the Equal Opportunity clause of this
contract.

K.9 PREVIOUS CONTRACTS AND COMPLIANCE REPORTS (FAR 52.222-22) (FEB 1999)

The offeror represents that--

(a) It [ ] has, [ ] has not participated in a previous contract or
subcontract subject to the Equal Opportunity clause of this solicitation;

(b) 1t [ ] has, [ ] has not filed all required compliance reports; and

(c) Representations indicating submission of required compliance reports,
signed by proposed subcontractors, will be obtained before subcontract awards.

K.10 AFFIRMATIVE ACTION COMPLIANCE (FAR 52.222-25) (APR 1984)
The offeror represents that--

(a) It [ ] has developed and has on file, [ ] has not developed and does not
have on file, at each establishment, affirmative action programs required by
the rules and regulations of the Secretary of Labor (41 CFR 60-1 and 60-2), or
(b) It [ ] has not previously had contracts subject to the written affirmative
action programs requirement of the rules and regulations of the Secretary of
Labor.

K.11 COMPLIANCE WITH VETERANS' EMPLOYMENT REPORTING REQUIREMENTS (FAR
52.222-38) (DEC 2001)
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By submission of its offer, the offeror represents that, if it is subject
to the reporting requirements of 38 U.S.C. 4212(d) (i.e., if it has any
contract containing Federal Acquisition Regulation clause 52.222-37,
Employment Reports on Special Disabled Veterans, Veterans of the Vietnam Era,
and Other Eligible Veterans), it has submitted the most recent VETS-100 Report
required by that clause.

K.12 BUY AMERICAN ACT CERTIFICATE (FAR 52.225-2) (MAY 2002)

(a) The offeror certifies that each end product, except those listed in
paragraph (b) of this provision, is a domestic end product as defined in the
clause of this solicitation entitled “Buy American Act--Supplies” and that the
offeror has considered components of unknown origin to have been mined,
produced, or manufactured outside the United States. The offeror shall list as
foreign end products those end products manufactured in the United States that
do not qualify as domestic and products.

(b) Foreign End Products:

Line Item No. Country of Origin

(List as necessary)

(c) The Government will evaluate offers in accordance with the policies and
procedures of Part 25 of the Federal Acquisition Regulation.

K.13 CURRENT/FORMER AGENCY EMPLOYEE INVOLVEMENT CERTIFICATION (EPAAR
1552.203-70) (APR 1984)

The offeror (quoter) hereby certifies that:

(a) He is [ ] is not [ ] a former regular or special EPA
employee whose EPA employment terminated within one year prior to
submission of this offer (quote).

(b) He does [ ] does not [ ] employ or propose to employ a
current/ former regular or special EPA employee whose EPA
employment terminated within one year prior to submission of this
offer (quote) and who has been or will be involved, directly or
indirectly, in developing or negotiating this offer (quote) for
the offeror (quoter), or in the management, administration or
performance of any contract resulting from this offer (quote).

(c) He does [ ] does not [ ] employ or propose to employ as a
consultant or subcontractor under any contract resulting from
this offer (quote) a current/former regular or special EPA
employee whose EPA employment terminated within one year prior to
submission of this offer (quote).

(d) A former regular or special EPA employee whose EPA

employment terminated within one year prior to submission of this
offer (quote) or such former employee"s spouse or minor child
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does [ ] does not [ ] own or substantially own or control the
offeror®s (quoter®s) firm.

(e) "Regular employee”™ means any officer or employee of EPA who
is employed or appointed, with or without compensation, to serve
more than 130 days during any period of 365 consecutive days,
including regular officers of the Public Health Service
Commissioned Corps and reserve officers of the Public Health
Service Commissioned Corps while on active duty.

(F) "Special employee™ means an officer or employee of EPA who
is retained, designated, appointed or employed to perform, with
or without compensation, temporary duties either on a full-time
or intermittent basis for not more than 130 days during any
period of 365 consecutive days and who actually served more than
60 days during such 365-day period.

K.14 BUSINESS OWNERSHIP REPRESENTATION (EPAAR 1552.204-70) (JAN 2001)

The successful awardee should check one or more of the categories below
that represents its business ownership and return this information to the
contracting officer within ten (10) calendar days after award. Completion of
this clause by the successful awardee is voluntary.

“Ownership,” as used in this clause, means: (a) At least 51 percent of the
concern is owned by one or more individuals from a category listed below; or,
in the case of any publicly owned business, at least 51 percent of the stock
of the concern is owned by one or more such individuals; and (b) The
management and daily business operations of the concern are controlled by one
or more such individuals.

Ethnicity

[ ] Hispanic or Latino.
[ 1 Not Hispanic or Latino.

[ 1 American Indian, Eskimo, or Aleut.
[ ] Asian or Pacific Islander.

[ 1 Black or African American.

[ 1 White.

K.15 ORGANIZATIONAL CONFLICT OF INTEREST CERTIFICATION (EPAAR 1552.209-72)
(APR 1984)

The offeror [ ] is [ ] is not aware of any information bearing on the
existence of any potential organizational conflict of interest. If the offeror
is aware of information bearing on whether a potential conflict may exist, the
offeror shall provide a disclosure statement describing this information.

(See Section L of the solicitation for further information.)

K.16 SOCIAL SECURITY NUMBERS OF CONSULTANTS AND CERTAIN SOLE PROPRIETORS AND
PRIVACY ACT STATEMENT (EPAAR 1552.224-70) (APR 1984)
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(a) Section 6041 of Title 26 of the U.S. Code requires EPA to file Internal
Revenue Service (IRS) Form 1099 with respect to individuals who receive
payments from EPA under purchase orders or contracts. Section 6109 of Title
26 of the U.S. Code authorizes collection by EPA of the social security
numbers of such individuals for the purpose of filing IRS Form 1099. Social
security numbers obtained for this purpose will be used by EPA for the sole
purpose of Ffiling IRS Form 1099 in compliance with Section 6041 of Title 26 of
the U.S. Code.

(b) If the offeror or quoter is an individual, consultant, or sole

proprietor and has no Employer ldentification Number, insert the offeror®s or
quoter®s social security number on the following line.

K.17 SIGNATURE BLOCK (EP 52.299-900) (APR 1984)

I hereby certify that the responses to the above Representations,
Certifications and other statements are accurate and complete.

Signature:

Title :

Date :
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SECTION L - INSTRUCTIONS, CONDITIONS, AND NOTICES TO OFFERORS

L.1 DATA UNIVERSAL NUMBERING SYSTEM (DUNS) NUMBER (FAR 52.204-6) (SEP 1999)

(a) The offeror shall enter, in the block with its name and address on the
cover page of its offer, the annotation ““DUNS”” followed by the DUNS number
that identifies the offeror’s name and address exactly as stated in the offer.
The DUNS number is a nine-digit number assigned by Dun and Bradstreet
Information Services.

(b) If the Offeror does not have a DUNS number, it should contact Dun and
Bradstreet directly to obtain one. A DUNS number will be provided immediately
by telephone at no charge to the offeror. For information on obtaining a DUNS
number, the offeror, if located within the United States, should call Dun and
Bradstreet at 1-800-333-0505. The offeror should be prepared to provide the
following information:

(1) Company name.

(2) Company address.

(3) Company telephone number.

(4) Line of business.

(5) Chief executive officer/key manager.

(6) Date the company was started.

(7) Number of people employed by the company.
(8) Company affiliation.

(c) Offerors located outside the United States may obtain the location and
phone number of the local Dun and Bradstreet Information Services office from
the Internet home page at http://www.customerservice@dnb.com. 1f an offeror
is unable to locate a local service center, it may send an e-mail to Dun and
Bradstreet at globalinfo@mail._dnb.com.

L.2 FACILITIES CAPITAL COST OF MONEY (FAR 52.215-16) (OCT 1997)

(a) Facilities capital cost of money will be an allowable cost under
the contemplated contract, if the criteria for allowability in subparagraph
31.205-10(a)(2) of the Federal Acquisition Regulation are met. One of the
allowability criteria requires the prospective contractor to propose
facilities capital cost of money in its offer.

(b) If the prospective Contractor does not propose this cost, the
resulting contract will include the clause Waiver of Facilities Capital Cost
of Money.

L.3 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST OR
PRICING DATA (FAR 52.215-20) (OCT 1997) ALTERNATE IV (OCT 1997)

(a) Submission of cost or pricing data is not required.
(b) Provide information described below:

1) Documentation of revenues from sales of software licenses for
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Oncologic over the past 5 calendar years. |If this sale includes
the cost of technical support, maintenance, and/or training,
provide a detailed description of services included in fee.

2)Documentation of revenues from maintenance and training
contracts for Oncologic support over the past 5 years, not
included under item 1.

3) Documentation of revenues from limited use contracts over the
past 5 years.

4) Documentation of revenues from customized evaluation services
provided over the past 5 years. Include a description of the
service provided (ex. service provided on a fee per chemical
basis)

5) Documentation of revenues related to ownership of the Oncologic
software, not included in items 1-4 above, for the past 5 years
period. Include description of services provided with the
documentation.

(Insert description of the information and the format that are required,
including access to records necessary to permit an adequate evaluation of the
proposed price in accordance with 15.403-3.

L.4 TYPE OF CONTRACT (FAR 52.216-1) (APR 1984)

The Government contemplates award of a Firm-Fixed-Price contract resulting
from this solicitation.

L.5 SERVICE OF PROTEST (FAR 52.233-2) (AUG 1996)

(a) Protests, as defined in Section 33.101 of the Federal Acquisition
Regulation, that are filed directly with an agency, and copies of any protests
that are filed with the General Accounting Office (GAO) shall be served on the
Contracting Officer (addressed as follows) by obtaining written and dated
acknowledgement of receipt from:

Robert G. Krumhansl

Hand-Carried Address:
Environmental Protection Agency
1300 Pennsylvania Avenue, N.W.
Room number 71183
Washington, DC 20004

Mailing Address:
Environmental Protection Agency

1200 Pennsylvania Avenue, N.W.
Mail Code 3803R
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Washington, DC 20460

(b) The copy of any protest shall be received in the office designated above
within one day of filing a protest with the GAO.

L.6 SOLICITATION PROVISIONS INCORPORATED BY REFERENCE (FAR 52.252-1) (FEB
1998)

This solicitation incorporates one or more solicitation provisions by
reference, with the same force and effect as if they were given in full text.
Upon request, the Contracting Officer will make their full text available. The
offeror is cautioned that the listed provisions may include blocks that must
be completed by the offeror and submitted with its quotation or offer. In lieu
of submitting the full text of those provisions, the offeror may identify the
provision by paragraph identifier and provide the appropriate information with
its quotation or offer. Also, the full text of a solicitation provision may be
accessed electronically at this/these address(es):

http://www.arnet.gov/far/
http://www.epa.gov/oamrfpl2/ptod/epaar.pdf

[Insert one or more Internet addresses ]

L.7 ORGANIZATIONAL CONFLICT OF INTEREST NOTIFICATION (EPAAR 1552.209-70)
(APR 1984)

(a) The prospective Contractor certifies, to the best of its
knowledge and belief, that it is not aware of any information
bearing on the existence of any potential organizational conflict
of interest. |If the prospective Contractor cannot so certify, it
shall provide a disclosure statement in its proposal which
describes all relevant information concerning any past, present,
or planned interests bearing on whether it (including its chief
executives and directors, or any proposed consultant or
subcontractor) may have a potential organizational conflict of
interest.

(b) Prospective Contractors should refer to FAR Subpart 9.5 and
EPAAR Part 1509 for policies and procedures for avoiding,
neutralizing, or mitigating organizational conflicts of interest.

(c) If the Contracting Officer determines that a potential
conflict exists, the prospective Contractor shall not receive an
award unless the conflict can be avoided or otherwise resolved
through the inclusion of a special contract clause or other
appropriate means. The terms of any special clause are subject
to negotiation.

L.8 Instructions for the Preparation of Technical Proposals

(a) Technical proposal instructions.

(1) Submit your technical proposal as a separate part of the total
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proposal package.
(2) Special technical proposal instructions:

The Contractor shall submit evidence of full ownership of all
intellectual property rights to the oncologic software (as defined in the
attached Transfer Agreement). The contractor shall identify any parts of the
Oncologic software for which it does not command full ownership, if
applicable.

The Contractor shall submit a list of all existing licenses of the
Oncologic software.

(b) Cost or pricing proposal instructions: This is a firm-fixed price
requirement. The contractor shall submit a fixed price for providing all
supplies and service described in the Statement of Work. In addition, the
contractor shall submit the information required by provision 52.215-20,
Alternate IV of the solicitation.

L.9 TECHNICAL QUESTIONS (EP 52.215-110) (APR 1984)

Offerors must submit all technical questions concerning this solicitation in
writing to the contract specialist. EPA must receive the questions no later
than 15 calendar days after the date of this solicitation. EPA will answer
questions which may affect offers in an amendment to the solicitation. EPA
will not reference the source of the questions.

L.10 RELEASE OF COST OR PRICING PROPOSALS OUTSIDE THE GOVERNMENT FOR AUDIT
(EP 52.215-115) (MAR 1989)

Cost or pricing proposals submitted in response to this solicitation may be
released outside the Government for audit purposes regardless of whether
information contained in such proposals has been claimed or determined to be
business confidential. |If an outside audit is obtained, the non-Government
auditor shall use the information only for audit purposes; shall not disclose
any information in the proposals to anyone other than authorized EPA employees
without the prior written approval of the Assistant General Counsel
responsible for information law matters; and shall return all copies of
proposals, as well as any abstracts, to the Government upon completion of the
audit. The non-Government auditor shall obtain a written agreement from each
of its employees with access to the proposals to honor these limitations prior
to allowing the employee access.

L.11 IDENTIFICATION OF SET-ASIDE/8A PROGRAM APPLICABILITY (EP 52.219-100)
(FEB 1991)

This new procurement is being processed as follows:
(a) Type of set-aside: Small Business
Percent of the set-aside: Total

(b) 8(a) Program: Not Applicable
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L.12 COMPLIANCE WITH FAR CLAUSE 52.222-43, "FAIR LABOR STANDARDS ACT AND
SERVICE CONTRACT ACT - PRICE ADJUSTMENT (MULTIPLE YEAR AND OPTION
CONTRACTS)" (EP 52.222-100) (FEB 1994)

Offerors are reminded that in accordance with FAR Clause 52.222- 43, "Fair
Labor Standards Act and Service Contract Act - Price Adjustment (Multiple Year
and Option Contracts)", offerors must warrant that the prices in this contract
for labor categories subject to prevailing wage determinations and collective
bargaining agreements do not include allowance for any contingency to cover
increased costs for which adjustment is provided under this clause.

Offerors shall not include escalation for direct labor and fringe costs for
the option years for these covered labor categories in their proposals. In
accordance with FAR 52.222-43, during contract performance, the contract price
or fixed labor rates will be adjusted to reflect the successful offeror-s
actual increase or decrease in applicable wages and fringe benefits.

L.13 NOTICE OF FILING REQUIREMENTS FOR AGENCY PROTESTS (EPAAR 1552.233-70)
(JUL 1999)

Agency protests must be filed with the Contracting Officer in accordance
with the requirements of FAR 33.103(d) and (e). Within 10 calendar days after
receipt of an adverse Contracting Officer decision, the protester may submit a
written request for an independent review by the Head of the Contracting
Activity. This independent review is available only as an appeal of a
Contracting Officer decision on a protest. Accordingly, as provided in 4 CFR
21.2(a)(3), any protest to the GAO must be filed within 10 days of knowledge
of the initial adverse Agency action.
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SECTION M - EVALUATION FACTORS FOR AWARD

M.1 EPA SOURCE EVALUATION AND SELECTION PROCEDURES--NEGOTIATED PROCUREMENTS
(EPAAR 1552.215-70) (AUG 1999)

(a) The Government will perform source selection in accordance with FAR
Part 15 and the EPA Source Evaluation and Selection Procedures in EPAAR Part
1515 (48 CFR Part 1515). The significant features of this procedure are:

(&) The Government will perform either cost analysis or price analysis
of the offeror’s cost/business proposal in accordance with FAR
Parts 15 and 31, as appropriate. 1In addition, the Government will
also evaluate proposals to determine contract cost or price
realism. Cost or price realism relates to an offeror’s
demonstrating that the proposed cost or price provides an adequate
reflection of the offeror’s understanding of the requirements of
this solicitation, i.e., that the cost or price iIs not
unrealistically low or unreasonably high.

2) The Government will evaluate technical proposals as specified in
1552.215-71, Evaluation Factors for Award.

(b) In addition to evaluation of the previously discussed elements, the
Government will consider in any award decision the responsibility factors set
forth in FAR Part 9.

M.2 EVALUATION FACTORS FOR AWARD (EPAAR 1552.215-71) (AUG 1999) ALTERNATE II
(AUG 1999)

(a) The Government will make award to the responsible offeror(s) whose
offer conforms to the solicitation and is most advantageous to the Government
cost or other factors considered. For this solicitation, all evaluation
factors other than cost or price when combined are approximately equal to cost
or price.

(b) Evaluation factors and significant subfactors to determine the quality
of product or service:

(1) Evidence of ownership of all intellectual property rights to the
Oncologic software (as defined in the attached transfer agreement).

Factor will be evaluated on a pass/fail basis
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ATTACHMENT 1

TRANSFER AGREEMENT
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TRANSFER AGREEMENT

This Transfer of Copyright and Trademark Rights (hereinafter referred to as
“Agreement”) is made between LogiChem, Inc. (hereinafter referred to as “LogiChem”) with
primary offices at P.O. Box 357, Boyertown, PA 19512 and the United States Environmental
Protection Agency (hereinafter referred to as “EPA”), whose address is 1200 Pennsylvania
Avenue, N.W., Washington, D.C. 20460.

WHEREAS, in 1988, EPA began cooperating with LogiChem to develop a knowledge
rule-based expert system software for prediction of carcinogenic potential of chemicals, referred
to as “OncoLogic” under a co-operative agreement between LogiChem and EPA with funding in
part by EPA and knowledge rules provided by EPA scientists;

WHEREAS, LogiChem has adopted, used, is using and is, to the best of its knowledge
and belief, the owner of the trademarks for the programs listed in Exhibit A, (hereinafter referred
to as the “Trademarks™) and all other rights appurtenant thereto, including, but not limited to, all
rights of registration, common law rights, causes of action and the right to recover for past
infringement worldwide;

WHEREAS, LogiChem has acquired goodwill associated with and symbolized by said
Trademarks and has not abandoned the same; and

WHEREAS, EPA would like an assignment of, and LogiChem is willing to assign, all
rights, title and interest in and to the Software and Trademarks worldwide.

NOW, THEREFORE, in consideration of the premises and mutual promises contained

herein and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties agree as follows:

1. DEFINITIONS

The following terms are defined for the purpose of this Agreement as follows:

a. Software shall mean:
i The executable OncoLogic expert system programs identified in Exhibit
A, and/or any part thereof, developed by LogiChem;
ii All derivative works already created or to be created from the OncolLogic
expert system programs identified in Exhibit A, and/or any part thereof,
developed by LogiChem;
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All associated documentation, including, but not limited to: source code,
software development documentation, decision logic charts/diagrams,
object code, all comments, and all user manuals, including, but not limited
to, manuals for installation, administration, and authoring;

b. Software Intellectual Property shall mean all intellectual property rights and interests
in and to the Software, including, without limitation:

TERM

all copyrights in the United States and throughout the world, including all
rights of registration, reproduction, distribution and publication, rights to
create derivative works, and all other rights incident to copyright
ownership;

all trademark rights arising from the use of the trademarks listed in Exhibit
A, or any newly created trademarks used in connection with derivative
works created under this Agreement, for computer software in the United
States and throughout the world, including all rights of registration, and all
other rights incident to trademark ownership;

all trade secrets, inventions, know-how, ideas, and confidential
information embodied or reflected in the Software;

all causes of action accrued in favor of LogiChem for infringement of the
aforesaid property rights and interest.

a. This Agreement is effective as of the date of execution by the last party hereto.
b. The term of this Agreement shall be perpetual, subject to paragraph 12 below.

ASSIGNMENT

Except as otherwise provided herein, LogiChem hereby assigns to EPA, in accordance

with the “ASSIGNMENT OF COPYRIGHT, TRADEMARK AND OTHER INTELLECTUAL
PROPERTY RIGHTS” attached hereto as Exhibits B, its entire right, title and interest in and to
the Software and the Software Intellectual Property.

CONFIDENTIAL DISCLOSURE

Both parties agree that the Software source code and development documentation include

TITLE

trade secrets and acknowledge their intention to treat the Software source code and development
documentation as confidential.
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a. Title to and ownership of the Software and the Software Intellectual Property shall
at all times remain with EPA. LogiChem agrees to promptly execute any and all
instruments deemed necessary by EPA to transfer such right, title, or interest to
EPA.

b. Title to derivative works of the Software along with the associated Intellectual
Property, developed by LogiChem, shall vest exclusively in EPA.

6. REPRESENTATIONS

LogiChem represents and warrants as follows:

a. There is no pending or, to LogiChem’s knowledge, threatened claim or litigation
contesting the validity, ownership, or right to use, sell, or dispose of the Software
or the Software Intellectual Property; nor has LogiChem received any notice
asserting that any of the Software Intellectual Property or the proposed use, sale,
license or disposition thereof conflicts or will conflict with the rights of any other
party; nor, to its knowledge, is there any basis for any such assertion.

b. There are currently no state or federal trademark or service mark registrations or
applications associated with the marketing of the Software.

C. As of the date of this Agreement, except for any possible contribution by EPA
employees, LogiChem employees are the only persons who have participated in
the development of the Software.

7. NON-TRANSFERABILITY OF RIGHTS

Unless mutually agreed upon in writing, LogiChem shall not grant any sub-license of the
copyright to the Software source code or development documentation. Additionally, LogiChem
shall not grant any trademark licenses to the Trademarks identified in or adopted and used under
this Agreement.

8. USE, MARKETING AND ADVERTISING OF TRADEMARKS

a. LogiChem agrees that pursuant to this Agreement, EPA is the owner of the
Trademarks.

b. LogiChem agrees that use of the Trademarks, shall inure to the benefit of EPA.
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C. In order to protect the Trademarks and EPA’s reputation, LogiChem will
advertise, and distribute the Trademarked Software in compliance with all
applicable laws and will use its best efforts to contribute to the good will
associated with the Trademarks.

LogiChem agrees to submit to EPA, for review and consent, all uses of the Trademarks
in advertising and promotion or on stationery, order forms, business cards, or other similar
materials circulated in commerce by LogiChem. Furthermore, LogiChem agrees to submit to
EPA for review and consent any proposed new trademark to be used in connection with a
derivative work prior to marketing the product.

9. MODIFICATIONS

This Agreement, or any portion thereof, may be modified by a mutual written agreement
of the parties.

10. TERMINATION

This Agreement can be terminated by mutual agreement of the parties or if either party
breaches the terms of this Agreement and such breach is not cured within 120 days of notice of
the breach.

11. INDEMNIFICATION

a. The Contractor shall indemnify and hold harmless the EPA and its officers,
agents, and employees from any and all liabilities, including costs, which the EPA
may incur or which may be asserted against the EPA arising out of, directly or
indirectly, the use, distribution, or further licensing of the Software or the
Software Intellectual Property by EPA or LogiChem; EPA’s or LogiChem’s use
of the Trademarks; and/or any breach by LogiChem of any term or provision of
the Agreement.

b. This indemnity shall not apply unless the Contractor shall have been informed as
soon as practicable by the EPA of the suit or action alleging such infringement
and shall have been given such opportunity as is afforded by applicable laws,
rules, or regulations to participate in its defense.

12. SURVIVAL AFTER TERMINATION

The provisions of Paragraphs 4, 6, and 11 shall survive the termination of the Agreement
and shall continue in full force and effect thereafter.
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15. INCORPORATED CLAUSES

This Agreement incorporates one or more clauses by reference, with the same force and
effect as if they were given in full text. Upon request, the Contracting Officer will make their
full text available.

The following contract clauses are incorporated into this Agreement for the term of the
Agreement as annotated in paragraph 2 above:

FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1)

NUMBER DATE  TITLE

52.202-1 OCT 1995 DEFINITIONS

52.203-3  APR 1984 GRATUITIES

52.203-5 APR 1984 COVENANT AGAINST CONTINGENT FEES

52.203-6  JUL 1995 RESTRICTIONS ON SUBCONTRACTOR SALES TO THE
GOVERNMENT

52.203-7  JUL 1995  ANTI-KICKBACK PROCEDURES

52.203-10 JAN 1997  PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR
IMPROPER ACTIVITY

52.203-12 JUN 1997  LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN
FEDERAL TRANSACTIONS

52.209-6 JUL 1995 PROTECTING THE GOVERNMENT'S INTEREST WHEN
SUBCONTRACTING WITH CONTRACTORS DEBARRED,
SUSPENDED, OR PROPOSED FOR DEBARMENT

52.215-2 JUN 1999 AUDIT AND RECORDS--NEGOTIATION

52.219-8  OCT 1999 UTILIZATION OF SMALL BUSINESS CONCERNS

52.222-3  AUG 1996 CONVICT LABOR

52.222-26 FEB 1999 EQUAL OPPORTUNITY

52.222-35 APR 1998 AFFIRMATIVE ACTION FOR DISABLED VETERANS AND
VETERANS OF THE VIETNAM ERA

52.222-36  JUN 1998  AFFIRMATIVE ACTION FOR WORKERS WITH
DISABILITIES

52.222-37 JAN 1999 EMPLOYMENT REPORTS ON DISABLED VETERANS AND
VETERANS OF THE VIETNAM ERA

52.222-43 MAY 1989 FAIR LABOR STANDARDS ACT AND SERVICE

CONTRACT ACT - PRICE ADJUSTMENT (MULTIPLE
YEAR AND OPTION CONTRACTS)
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52.223-6
52.225-13
52.227-1
52.227-2

52.229-4

52.229-5

52.232-1
52.232-8
52.232-11
52.232-23
52.232-25
52.232-34

52.233-1
52.233-3
52.242-13
52.243-1
52.243-1
52.246-25
52.249-2

52.249-8
52.253-1

JAN 1997
JUL 2000
JUL 1995
AUG 1996

JAN 1991

APR 1984

APR 1984
MAY 1997
APR 1984
JAN 1986
JUN 1997
MAY 1999

DEC 1998
AUG 1996
JUL 1995
AUG 1987
AUG 1987
FEB 1997

SEP 1996

APR 1984
JAN 1991

PR-HQ-02-11776

DRUG-FREE WORKPLACE

RESTRICTIONS ON CERTAIN FOREIGN PURCHASES
AUTHORIZATION AND CONSENT

NOTICE AND ASSISTANCE REGARDING PATENT AND
COPYRIGHT INFRINGEMENT

FEDERAL, STATE, AND LOCAL TAXES
(NONCOMPETITIVE CONTRACT)
TAXES--CONTRACTS PERFORMED IN U.S.
POSSESSIONS OR PUERTO RICO

PAYMENTS

DISCOUNTS FOR PROMPT PAYMENT

EXTRAS

ASSIGNMENT OF CLAIMS

PROMPT PAYMENT

PAYMENT BY ELECTRONIC FUNDS TRANSFER--OTHER
THAN CENTRAL CONTRACTOR REGISTRATION
DISPUTES ALTERNATE | (DEC 1991)

PROTEST AFTER AWARD

BANKRUPTCY

CHANGES--FIXED-PRICE

CHANGES--FIXED-PRICE ALTERNATE | (APR 1984)
LIMITATION OF LIABILITY--SERVICES
TERMINATION FOR CONVENIENCE OF THE
GOVERNMENT (FIXED-PRICE)

DEFAULT (FIXED-PRICE SUPPLY AND SERVICE)
COMPUTER GENERATED FORMS

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as
of the date set forth below.

LogiChem, Inc.

Marilyn Arnott

President

Date

United States Environmental Protection Agency
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Robert G. Krumhansl Date
Contracting Officer
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EXHIBIT A

Trademarks are in quotation marks.

1. “OncolLogic” software - the DOS® based stand alone, knowledge rule-based expert

system for predicting the carcinogenic potential of chemicals.

2. The individual modules in “OncoLogic” are identified below along with their functions:

a. Fiber Module - predicts carcinogenic potential of fibrous substances

b. Metal Module - predicts carcinogenic potential of metals and metal-containing
compounds

C. Polymer Module - predicts carcinogenic potential of polymeric substances

d. Organic Chemicals Modules - predicts carcinogenic potential of over 50 structural
classes of organic chemicals along with a database of miscellaneous organic compounds

e. Functional Arm Module - predicts carcinogenic potential of chemical substances

based on integrating available data from non-cancer pharmacological or toxicological
endpoints known to be correlated to carcinogenicity
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EXHIBIT B

ASSIGNMENT OF COPYRIGHT, TRADEMARK, AND OTHER INTELLECTUAL
PROPERTY RIGHTS

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, LogiChem, Inc. (hereinafter referred to as “LogiChem”) with primary offices at
P.O. Box 357. Boyertown, PA 19215 hereby assigns to the United States Environmental
Protection Agency (hereinafter referred to as “EPA”),whose address is 1200 Pennsylvania
Avenue, N.W., Washington, D.C. 20460, LogiChem’s entire right, title and interest in and to the
OncoLogic expert system computer programs (hereinafter referred to as “Software”) and all
associated documentation including, but not limited to: source code, object code, all comments,
design documents, decision logic charts/diagrams and all user manuals, including , but not
limited to manuals for installation, administration, and authoring.

This Assignment shall be operative to assign to EPA all intellectual property rights and
interest in and to the Software, including, without limitation:

1) all copyrights in the United States and throughout the world, including all rights of
registration, reproduction, distribution and publication, rights to create derivative works,
and all other rights incident to copyright ownership;

(2) all trademark rights arising from the use of the trademarks listed in Exhibit A, for
computer software in the United States and throughout the world, including all rights of
registration, and all other rights incident to trademark ownership;

(3) all trade secrets, inventions, know-how, ideas, and confidential information embodied or
reflected in the Software;

4) all causes of action accrued or accruing in the future in favor of LogiChem for
infringement of the aforesaid property rights and interest.

At any time and from time to time hereafter, upon EPA’s request, LogiChem shall take
any and all steps to execute, acknowledge, and deliver to EPA any and all further instruments and
assurances necessary or expedient in order to vest the aforesaid intellectual property rights and
causes of action more effectively in EPA.
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IN WITNESS WHEREOF, LogiChem has caused this Agreement to be signed and
become effective on the date indicated below.

LogiChem, Inc.

Marilyn Arnott Date
President

State of PENNSYLVANIA
County of Berks ) ss.:

On the day of in the year 2002 before me, the
undersigned, personally appeared , personally known to me
or proved to me on the basis of satisfactory evidence to be the individual

whose name is subscribed to the within instrument and acknowledged to me
that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the

individual acted, executed the instrument.

Notary Public
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ATTACHMENT 2

INVOICE PREPARATION INSTRUCTIONS
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INVOI CE PREPARATI ON I NSTRUCTI ONS

The
Form 1034

(1)

(2)

(3)

(4)
(5)

(6)
(7)
(8)

(9)

(10)

SF 1034

information which a contractor is required to submit in its Standard
is set forth as follows:

U.S. Department, Bureau, or establishment and location - insert
the names and address of the servicing finance office unless the
contract specifically provides otherwise.

Date Voucher Prepared - insert date on which the public voucher is
prepared and submitted.

Contract/Delivery Order Number and Date - insert the number and
date of the contract and delivery order, if applicable, under
which reimbursement is claimed.

Requisition Number and Date - leave blank.
Voucher Number - insert the appropriate serial number of the
voucher. A separate series of consecutive numbers, beginning with

Number 1, shall be used by the contractor for each new contract.
When an original voucher was submitted, but not paid in ful
because of suspended costs, resubmission vouchers should be
submitted in a separate invoice showing the original voucher
number and designated with the letter "R" as the last character of
the number. If there is more than one resubmission, use the
appropriate suffix (R2, R3, etc.)

Schedule Number; Paid By; Date Invoice Received - leave blank
Discount Terms - enter terms of discount, if applicable

Payee's Account Number - this space may be used by the contractor
to record the account or job number(s) assigned to the contract or
may be left blank

Payee's Name and Address - show the name of the contractor exactly
as it appears in the contract and its correct address, except when
an assignment has been made by the contractor, or the right to
receive payment has been restricted, as in the case of an advance
account. When the right to receive payment is restricted, the
type of information to be shown in this space shall be furnished
by the Contracting Officer

Shi pped From; To; Wight Government B/L Number - insert for supply
contracts.
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(11)

(12)

(13)

(14)

PR-HQ-02-11776

Date of Delivery or Service - show the month, day and year
beginning and ending dates of incurrence of costs claimed for
reimbursement. Adjustments to costs for prior periods should
identify the period applicable to their incurrence, e.g., revised
provisional or final indirect cost rates, award fee, etc.

Articles and Services - insert the following: "For detail, see
Standard Form 1035 total amount claimed transferred from Page
of Standard Form 1035." Type "COST REI MBURSABLE- PROVI SI ONAL

PAYMENT" or "INDEFINITE QUANTI TY/ I NDEFI NI TE DELI VERY- PROVI SI ONAL
PAYMENT" on the Interim public vouchers. Type "COST REI MBURSABLE-
COMPLETI ON VOUCHER" or "I1NDEFI NI TE QUANTI TY/ | NDEFI NI TE DELI VERY-
COMPLETI ON VOUCHER" on the Completion public voucher. Type "COST
REI MBURSABLE- FI NAL VOUCHER" or "I NDEFI NI TE QUANTI TY/ | NDEFI NI TE
DELI VERY- FI NAL VOUCHER" on the Final public voucher. Type the
following certification, signed by an authorized official, on the
face of the Standard Form 1034.

"l certify that all payments requested are
for appropriate purposes and in accordance
with the agreements set forth in the

contract."
(Name of Official) (Title)
Quantity; Unit Price - insert for supply contracts.
Amount - insert the amount claimed for the period indicated in
(11) above.
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INVOI CE PREPARATI ON I NSTRUCTI ONS
SF 1035

information which a contractor is required to submit in its Standard

Form 1035 is set forth as follows:

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

U.S. Department, Bureau, or Establishment - insert the name and
address of the servicing finance office

Voucher Number - insert the voucher number as shown on the
Standard Form 1034.

Schedul e Number - leave blank.

Sheet Number - insert the sheet number if more than one sheet is
used in numerical sequence. Use as many sheets as necessary to
show the information required.

Number and Date of Order - insert payee's name and address as in
the Standard Form 1034

Articles or Services - insert the contract number as in the
Standard Form 1034

Amount - insert the latest estimated cost, fee (fixed, base, or
award, as applicable), total contract value, and amount and type
of fee payable (as applicable)

A summry of claimed current and cumulative costs and fee by mjor
cost element. Include the rate(s) at which indirect costs are
claimed and indicate the base of each by identifying the line of
costs to which each is applied. The rates invoiced should be as
specified in the contract or by a rate agreement negotiated by
EPA's Cost Policy and Rate Negotiation Branch.

The fee shall be determined in accordance with instructions
appearing in the contract.

NOTE: Amounts claimed on vouchers must be based on records

maintained by the contractor to show by major cost el ement
the amounts claimed for reimbursement for each applicable
contract. The records must be maintained based on the
contractor's fiscal year and should include reconciliations
of any differences between the costs incurred per books and
amounts claimed for reimbursement. A memorandum record
reconciling the total indirect cost(s) claimed should also
be maintained.

SUPPORTI NG SCHEDULES FOR COST REI MBURSEMENT CONTRACTS
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The following backup information is required as an attachment to the
invoice as shown by category of cost:

Direct Labor - identify the number of hours (by contractor labor
category and total) and the total direct labor dollars billed for the
period in the invoice.

Indirect Cost Rates - identify by cost center, the indirect cost rate,
the period, and the cost base to which it is applied.

Subcontracts - identify the major cost elements for each subcontract.

Other Direct Costs - when the cost for an individual cost (e.g.
photocopying, material and supplies, telephone usage) exceeds $1,000 per
the invoice period, provide a detailed explanation for that cost
category.

Contractor Acquired Equipment (if authorized by the contract) - identify
by item the quantities, unit prices, and total dollars billed

Contractor Acquired Software (if authorized by the contract) - identify
by item the quantities, unit prices, and total dollars billed.

Travel - when travel costs exceed $2,000 per invoice period, identify by
trip, the number of travellers, the duration of travel, the point of
origin, destination, purpose of trip, transportation by unit price, per
diem rates on daily basis and total dollars billed. Detailed reporting
is not required for local travel

The manner of breakdown, e.g., work assignment/delivery order basis
with/without separate program management, contract period will be
specified in the contract instructions

NOTE: For other than small business concerns, amounts claimed for purchased
material and subcontracted items should be based on the cash disbursed by the
contractor. These costs cannot be billed to the Government until paid for by
the contractor. Any of these costs billed to the Government prior to being
paid in cash, in addition to their associated indirect costs, will be
considered improper charges and will be suspended until evidence of cash
payment is provided. Simlarly, any costs requiring advance consent by the
Contracting Officer will be considered improper and will be suspended, if
claimed prior to receipt of Contracting Officer consent. Include the total
cost claimed for the current and cumulative-to-date periods. After the total
amount claimed, provide summary dollar amounts of cumulative costs: (1)
suspended as of the date of the invoice; and (2) disallowed on the contract as
of the date of the invoice. The amount under (2) shall include costs
originally suspended and later disallowed. Also include an explanation of the
changes in cumulative costs suspended or disallowed by addressing each
adjustment in terms of: voucher number, date, dollar amount, source, and
reason for the adjustment. Disallowed costs should be identified in
unal l owable accounts in the contractor's accounting system
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SUPPORTI NG SCHEDULES FOR FI XED- RATE CONTRACTS

The following backup information is required as an attachment to the invoice
as shown by category of cost:

Direct Labor - identify by labor category the number of hours, fixed
hourly rate, and the total dollars billed for the period of the invoice

Subcontracts - identify the major cost elements for each subcontract.

Other Direct Costs - when the cost for an individual cost (e.g.,
photocopying, material and supplies, telephone usage) exceeds $1,000 per
the invoice period, provide a detailed explanation for that cost
category.

Indirect Cost Rates - identify by cost center, the indirect cost rate
the period, and the cost base to which it is applied

Contractor Acquired Equipment - identify by item the quantities, unit
prices, and total dollars billed.

Contractor Acquired Software - identify by item the quantities, unit
prices, and total dollars billed.

Travel - when travel costs exceed $2,000 per invoice period, identify by
trip, the number of travellers, the duration of travel, the point of
origin, destination, purpose of trip, transportation by unit price, per
diem rates on daily basis and total dollars billed. Detailed reporting
is not required for local travel

The manner of breakdown, e.g., work assignment/delivery order basis
wi th/without separate program management, contract period will be
specified in the contract instructions

NOTE: For other than small business concerns, amounts claimed for purchased
material and subcontracted items should be based on the cash disbursed by the
contractor. These costs cannot be billed to the Government until paid for by
the contractor. Any of these costs billed to the Government prior to being
paid in cash, in addition to their associated indirect costs, will be
considered improper charges and will be suspended until evidence of cash
payment is provided. Similarly, any costs requiring advance consent by the
Contracting Officer will be considered improper and will be suspended, if
claimed prior to receipt of Contracting Officer consent. Include the total
cost claimed for the current and cumulative-to-date periods. After the total
amount claimed, provide summary dollar amounts of cumulative costs: (1)
suspended as of the date of the invoice; and (2) disallowed on the contract as
of the date of the invoice. The amount under (2) shall include costs
originally suspended and |l ater disallowed. Also include an explanation of the
changes in cumulative costs suspended or disallowed by addressing each
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adjustment in terms of: voucher number, date, dollar amount, source, and
reason for the djustment. Disallowed costs should be identified in

unal l owable accounts in the contractor's accounting system

RESUBM SSI ONS

When an original voucher was submitted, but not paid in full because of
suspended costs and after receipt of a letter of removal of suspension
resubmissions of any previously claimed amounts which were suspended
should be submitted in a separate invoice showing the original voucher
number and designated with the letter "R" with the copy of the removal
of suspension notice. The amounts should be shown under the appropriate
cost category and include all appropriate supplemental schedules. NOTE
Al'l disallowances must be identified as such in the accounting system
through journal entries.

Voucher resubmittals may also occur as a result of: (1) a new indirect
cost rate agreement; or (2) adjustments to previously billed direct cost
rates due to audit resolution. Such claims should be submitted in a
separate invoice or request for contractor financing payment number.
They should include supplemental schedules showing the previously
adjusted amounts by contract period. If the resubmission is based on a
new rate agreement, a copy of the agreement should be attached. Costs
must be identified by delivery order or work assignment where
appropriate. If the contract is Superfund-related, voucher resubmittals
shall also identify the amount claimed against each Superfund site and
non-site-specific activity.

COMPLETI ON VOUCHERS

Submit a completion voucher when all performance provisions of the
contract are physically complete, when the final report (if required) is
accepted, and when all direct costs have been incurred and booked.

Indirect costs may be claimed at the provisional rates, if final rates
are not yet available. Contractors must identify these vouchers by
typing "Completion Voucher” next to the voucher number. For contracts

separately invoiced by delivery order, provide a schedule showing total
costs claimed by delivery order and in total for the contract

In addition to the completion voucher, the contractor must submit an
original and two copies of EPA Form 1900-10, Contractor's Cumulative
Claim and Reconciliation showing the total cumulative costs claimed
under the contract.

The information which a contractor is required to submit in its EPA Form
1900-10 is set forth as follows:

(1) Contractor's Name and Address - show the name of the contractor
exactly as it appears in the contract and its correct address,
except when an assignment has been made by the contractor, or the
right to receive payment has been restricted, as in the case of an
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advance account. When the right to receive payment is restricted
the type of information to be shown in this space shall be

furnished by the Contracting Officer

(2) Contract Number - insert the number of the contract under which
reimbursement is claimd.

(3) First voucher number and completion voucher number.

(4) Total amount of cost claimed for each cost element category
through the completion voucher.

(5) Total Fee awarded.

(6) Amount of indirect costs calculated using negotiated final
indirect cost rate(s) and/or provisional rate(s) as specified in
the contract, if final rate(s) are not yet negotiated for any

fiscal period.
(7) Fiscal year.
(8) Indirect cost center
(9) Appropriate basis for allocation.

(10) Negotiated final indirect cost rate(s) or provisional indirect
cost rate(s).

(11) Signature.
(12) Official title.
(13) Date.

VOUCHER AND CLOSI NG DOCUMENTS

After completion of the final audit and all suspensions and/or audit
exceptions have been resolved as to the final allowable costs and fee,
including establishment of final indirect cost rate(s) for all periods
the contractor shall prepare a final voucher including any adjustments
to vouchered costs necessitated by the final settlement of the contract
price. Contractors must identify these vouchers by typing "Final

Voucher™ next to the voucher number. For contracts separately invoiced
by delivery order, provide a schedule showing final total costs claimed
by delivery order and in total for the contract. The contractor shal

also provide an original and two copies of an updated EPA Form 1900-10,
Contractors Cumulative Claimand Reconciliation, showing the total
negotiated, cumulative costs for the contract. Indirect costs shall be
included at the final negotiated rates.

In addition to the final voucher, the contractor must submit an original
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and two copies of the Contractor's Release; Assignee's Release, if
applicable; the Contractor's Assignment of Refunds, Rebates, Credits and
other Amounts; the Assignee's Assignment of Refunds, Rebates, Credits
and other Amounts, if applicable; and the Contractor's Affidavit of
Waiver of Lien, when required by the contract
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